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PEABODY & BROWN

ONE BOSTON PI-ACE
BOSTON, "''''SSACIolUS£TTS 02108

(el7) 723-8700

CAwrE.. S. IlACOH. J .... P C.

December 9, 1988

FEDERAL EXPRESS

Richard P. Ramirez, President
WHCT Management, Inc.
18 Garden Street
Hartford, CT 06105

Dear Rich:

·(L.t".. ll :6'7' 'ZJ .. ez·
-:....1.£ "("'BOO' B

·(L.£X 95'O'9

Enclosed is the oriqinal corporate records book for WHCT
Manaqement. Inc. Included are the oriqinal minutes and consents
of stockholders and directors. copies of the Articles cf
Orqanization of the corporation and all amendments and the
original stock records of the corporation. Also enclosed is the
corporate seal.

Please call if you have any questions.

Your1:~I~'

car~con, Jr.

CSB/aa
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U;11P (£otntnoltwpultq af £Uu1iBUr~U1iptt5
OfF£CE Of THE ~IA::iS.-\CHCSEITS SECRETARY OF STATE

~ICIUEL .JO:,;;EPH CO~~OLLY. Secretary

O~E ASHBt'RTO:-': PLACE. BOSTO:-.l. ~(ASS. i)2108

ARTICLES OF ORGANIZATION
(Under G.L Ch. IS68)

IncolllOrators

NAME POST OFFICE ADDRESS

Include Slven name ,n full ,n cue af narural persons: In cu. af a carparallan ,Ive ,Iale of ,nc?rOarallon

Carter S. Bacon, Jr. Peabody " Brown
One Boston Place
Boston, ~~ 02109

",. abo...·n.med incOfl)Or.tOt'f II dn hereby associate (themselltel) with the Intenllon of formlnl a COfl'OrallOn "nder :~e

proVISIOns 0( General UWi. ChatKe, I S68 and hereby statel s):

I . The nllM by which Ihe COl1MW:uioft shaU be known II:

WHCT HAl~AGE:MENT, INC.

2. The PUJ1lOM for which the corporauon is fnnntd IS as follows:

To acquire, own and operate television and radio
stations; to enqaqe in any other aspect of the
telecommunications busine.s; to enqaqe in any other
activities incidental to the foreqoinq; and to be
a qeneral or limited partner of any partnership
enqaqed in any of the foreqoinq.

(SEE PAGES 2A AND 2B ANNEXED)
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WHCT MANAGEMENT, INC.
Articles Of Organization 2A

To carryon a general mercantile business in any s~ate or
~err~~ory of ~he United States and any fore~gn country.

To act for others as agent, broker, factor, manager or in
any other lawful manner and to Join with others In any enterpr~se.

To buy, lease or otherwise acquire, hold, improve, maintain.
supervis., operate, exchange, sell, lease, pledge, mortgage, or
otherwise dispose of real estate or interest. therein, in any
state or territory of the United States and any foreiqn coun~ry.

To subscribe for, buy, acquire, hold, sell, a••ign, transfer.
mortgaqe, pledge, or otherwise dispose of, and to deal in, stocks,
bond., notes, obligations and securities of any corporations,
joint stock companies, trust., associations, firms or persons and
the bond. and .ecuritie. of the United State., and of any state
thereof, and of any county, district or municipality and of any
agency of any of the foreqoinq and of any foreiqn government or
agency, and as owner thereof to exerci.e all right., powers and
privileqe. of ownership, includinq, without limitation, the right
to vote.

To acquire the qood will and property of any corporations,
joint stock companie., trusts, a••ociation., firm. or persons,
and to undertake, quar.ntee, endorse or a.sume the whole or any
part of the oblig.tion. or liabilities thereof, including, without
limitation, le•••• and contracts.

To borrow ~oney and to m.ke and i.aue bond., debentures,
note. and evidence. of indebtedne.. of the corpor.tion and to
secure the same by the mortg.qe, pledqe, or other transfer of all
or .ny p.rt of it. propertie•.

To lend money or credit to, to quarantee the performance of
any contract or obliqation., and to .id in .ny other manner,
corporationa, joint .tock companie., tru.t., a••ociations, firms
and person., any obliqation of which or any intere.t in which is
held by the corporation, or in the affairs of prosperity of which
this corporation ha. an intere.t; and to secure any .uch under­
takinq m.de by it by the mortgage, pledge or other transfer of
all or any p.rt of it. propertie•.

To acquire, hold, use, sell, a••iqn, qrant license. in
respect of, mortqaqe or otherwise dispo.e of, any and all trade
marks, trade name., formula., secret proces••• , franchis.s, and
any and all inventions, improvement., letters, patents, or copy­
rlqhts of the United States or of any other country.

RC 007789
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WHCT MANAGEMENT, INC.
Articles Of Orqanization 23

To purchase or otherwise acquire, and to hold, sell. ass1qn
transfer, mortqaqe, pledqe, or otherwise dispose of and deal In.
the stock of the corporation.

To be a qeneral or a limited partner in any partnership or
a joint venturer in any joint venture prOVided that the bUSlness
of such partnership or of such joint venture is a business in wh:ch
this corporation has the power to enqaqe.

To do any or all of the thinqs herein set forth to the same
extent as natural persons miqht or could do in any part of the
world as principals, aqents, or otherwis., and eith.r alone or
with oth.rs, and to do .v.ry act and thinq n.c•••ary, convenient
or prop.r for the accomplishm.nt of any of the purpos•• or the
attainm.nt of any of the obj.cts h.r.in .num.rat.d, or incid.ntal
to any of the pow.rs h.r.in stat.d, provid.d the sam. b. not in­
consistent with the laws of the Commonw.alth of Massachus.tts
applicabl. to busin.ss corporations.

The for.qoinq claus•• shall b. construed both a. obj.cts
and pow.rs, and it i ••xpr.s.ly int.nd.d that no sp.cific
enum.ration shall r.strict in any way any q.n.ral lanquaq.,
that non. of the purpos.. s.t forth in any of the above clauses
shall be limit.d or r.strict.d in any way by the t.rm. of any
other claus., that .ach purpo•• may b. pursued ind.p.nd.ntly
of any oth.r purpo.e from time to time and wher.v.r de.med
desirabl., and that the corporation shall have and po••••• all
the riqhts, priv1l.qe. and pow.r. now or h.r••fter conferred
by the law. of the Co..onw.alth of Ma••achu.etts upon business
corporation. orqan1zed und.r such law•.

RC 007790



WHCT MANAGEMENT, INC. 6A

<a) The direc~ors may make, amend or repeal the By-Laws in ~hole

or in par~, excep~ with respect to any provislon thereof WhlCh by
law or ~he By-Laws requires ac~ion by ~he s~ockholders.

(b) Mee~inqs of the stockholders may be held anywhere in ~he

United States.

(c) The corporation may be a par~ner, either qeneral or limited,
in any business en~erprise it would have the power to conduc~ by
itself.

(d) The directors shall have the power to fix from time to tlme
their compensation. No person shall be disqualified from holdinq
any office by reason of any interest. In the absence of fraud,
any director, officer or stockholder of the corporation lndividu­
ally, or any concern in which any such director, officer or
stockholder ha. any intere.t, may be a party to, or may be pecun­
iarily or otherwi.e intere.ted in, any contract, transaction or
other act of this corporation, and

(1) Such contract, transaction or act shall not be in any
way invalidated or otherwise affect.d by that fact;

(2) No such director, officer or stockholder shall be
liable to account to this corporation for any profit or
benefit realized throuqh any such contract, transaction
or act; ancl

(3) Any such director of this corporation may be counted in
determininq the existence of a quorum at any meetlnq of
the director. or of any committee thereof which shall
authorize any .uch contract, tran.action or act, and
may vote to authorize the .ame.

For the purpo.e. of thi. paraqraph (d), the term "interest" shall
mean personal interea~ and intere.t a. a director, officer,
stockholdar, aharabolder, employee, tru.tee, member or beneficiary
of any concerD; and the terlll "concern" shall mean any corporatlon,
association, truat, partner.hip, firm. person or other entlty
other thaD thia corporation.

RC 007791



B\ ·1.1'" S('I/lhe corporallon ha'e bee~ dUly ~doplcd Ind rhe InILl~1 Cl,reclon. pruldenl. :rC3s~er Jtld ~:e'~ M nose ~ J - C ,

Ire sel out below. have been duly elecled.

3. The etTecII\C date <:'forpnlut,on 01 !h.: <:('I.".,r~llon shall be ,he date offillnl w'lh the Secretary of the Cvmmon",eJ:~~ :'
Ii later dale IS Cles.red, ,pecl(y dJle. I n('ll more lhan 30 d~ ... s ailer the dale of fiilnl·)

Q The f(\lIo..,tnllnformallon ~h~1I nOI for Jny pllI"PllS': be trealed as a permanenl pan of lhe Artu:les (If Or~anlUtlon o{ .~e
co",or~lI!,n.

a. The :-OSI office 1ddress of Ihe ,nlll:ll pnncloal office of the co",orallon of MusachuSftlS IS:

855R Broadway, Saugus, MA 01906

b The "ame. reSidence, and POSI office address of each of the Inllial direclon and follo"',nl offi<:en of lhe corporJllon
Jre as follows:

NAME RESIDENCE POST OFFICE ADDRESS

President: Fred J. Boling, Jr.

Treuurer. Fred J. Boling, Jr.

24 'rophe t Road
Lynnfield, MA

See above

855R Broad.....ay
Saugus, MA 01906

See above

Clerk:
William C. Lance 518 Chestnut St.

Waban, MA 02168
One Boston Place
Boston, MA 02108

Directon: Herbert A. Sostek

Fred J. Bolinq, Jr.
Richard B. Gibb.

Joel A. Gibbs

65 East India Row
Boston, MA

See above
30 Little. Point
Swampscott, MA
3 Hilltop Drive
Wenham, MA

855R Broadway
Saugus, MA 01906

See above
See above

See above

c. The date initially adopIed an _hich the cOf1'Otatian's nscal year.nds is:
g".

June 30
d. The data inilially ftud in .... by-Ia.. ror the annuaJ meetina of aoc:kholden of the COtlJOrauu" IS:

Third wedDe.4ay in October
e. 1M ....... and~ 8ddreu nf the teSldent IptIt. Ir I"y. of the l:Ofl'OI'IUOft IS:

RC 007792
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~he U:lJmmonlUF~lth of ffi:Jssarbu,52tts
I ;:~,~E rAft ~ iJ~; j '~ • I

m~~\g~WjOSEPH CO~~OLLy
.• __.~_ ....... Sc.cre'tQry of State'

ON~ '~&eRX)/'('""p(;A<!!. B0STON. ~ASS. OZloa

CORPORATION CIVISIQN
FEDERAL IDE..Vl"IfICA7!O~

NO .

CERTIfICATE OF CHA.'lGE OF PRINCIPAL OFfICE

General L.ws. Chapter 156B. Section 14

r. . WAJ.~:i:~.~..5;.:•••b~.~s::~ Clerk~iU<~~. of

WHeT MANAGEMENT, INC.
~ , .

(Name of CorporatioD)

navinl its principal otfice ac .
(Post Ottice AddrlSl)

855R Broadway, Sauqus, MA 01906

(Number and StrMC. Cicy or Town)

do hereby certify chat pwsuaac to General L.... Chapter 1568. SectiOD 14. the directors ot said corp·
oration nan cha.apd the principal offtce of the COfl'orati04 co

(Pose Office AddNa)

231 John Street, Readinq, MA 01867......................................_ _..-. _ _•.......•.........•...................................................
(NWIIber &Dei Strtec. City or ToWll)

St"BSCR!BED nDS_ ~.sb _ day of-••f.IR.;.YA.Q: 19 as...... UNDER PENALTIES 0 F
PERJURY.

RC 007793

Form CD H.

SIGNA~.f.·I?I~..~..•L~..~~~k
w1. 1.am C. La,=e
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FO~M Co-72·30M-3/S3.' 72595

~
<of
~

:'1.a..~,net
(];hr (!IomtnDltwPulth of fRu.s.snrhU.52tts

I I I

OFFICE OF THE ~d.-\SSACHt.:SETTSSECRETARY OF STATE
)UCHAEL JOSEPH CO:":'iOLLY. Secretary FEDERAL IDENTIFICA ~:(

ONE ASHBt.:RTON PLACE. BOSTON. )IA5S. 02108 NO. 000207933

ARTICUS OF AMENDMENT

This c.rhfie". mu" be submltfed to th. Secr.'''Y of 11'1. Commonwe.lth within si.'Y d.ys .;Ter Ih. C.re

of the yot. of Itockholders .dopting 11'1••",.ndmen'. The f.. f~ filing this cerrificate is I)rescr,bed by

Gener.1 L.ws, Ch.pter 1561. Sec'ion 114. M.k. check p.y.ble 10 the Commonwe.lth of M.u.ch",seTn.

We. Fred J. Bolinq, Jr.
William C. Lance

, Pr..idenl~~,&~~.nd
• ClerklX'Jt~~~ ~Xe:t"l< ~f

....................................................W:iic::t ..~Iana.g.emen.t .In.c::._ .
(114._ .' c__••_.

loe.ted ., 2.3.1...J.ohn...suae.t Raad:i.nq., MA..Ql.8.J .

do herebY certify thlt th. followi"9 .m.nd",.nt to ,he .rticles of orvlniution of the corporltlon w.s duly
JbY unanimou: written consent of l~e Stoikhaidars dated Febr~arv

adopteo"f • • .' S, b. .0 ,j; • 0

1896 I"~ ~
(c:....f it.a,

sh'res oulSt'r'ldi"9.sh.re. of out of
(CI 01 St.a,

.................................... share. of out of ~~ _._ ourlla"d l "9••"d
rCl f S••al

'IOU our

beln9 .t I... t lorlty of e.ch cia" outsranding and enlllied 10 vore rhereo,,:·'

two·thirds of each el.IS outstanding and entitled te vore Ihereo" ."d
of each class or serie, of srock wkose rights are adversely '''e(ltd

c.8flSI!i'----------.....lUol;~

c...J

p::J

VOTED: That Ar~icle 5 of the Ar.ticles of Orqanization 0: t~~5

corporation be and hereby is amended by adding t~ere~~

the provisions entitled Restrictions On Transfer Of
Capi~al Stock set forth in Exhibit "A" attached hereto.

RC 001194
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MINUTE ~OOK t- 687

EDIT O~TE- 05-30-84

NAME OF eORP.- WHeT MANAGEHENT, INC.

STREET- 8SSR 8ROADWAY

CITY- SAUGUS

STATE- HA

ZIP eoDE- 01906

TELEPHONE t- - - _

INCORP.DATE- 05-29-84

INCORP.PLACE- HA

TYF~ OF eORP.- 1568

FISCAL YEAR DATE- 06-30-00

ANNUAL HEETIHC- 10-03-04

OCT 3RD WED

SU8CHAPTER 5- N

~ED.EXP.REEH8.PLAN- N

PENSION PLAN- N

PROFIT SHARINC- N

1934 ACT-REGISTRATN.- N
FED. TAX ID t- _

CLASS. CODE- _

RELATED CODE-

.:, .
.9·

fl:
• t-

BILLING CODE- ASTCO-2

ATTORNEY- L.lCL RC 007784
ACCOUNTANT- _
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,'HNUTE ill( t- 687

~ORE!GN aUALS.- _

- NONE

--------------------
NO TES: - _

----------------------
----------------------

OFFICERS- _

(LAST NAME FIRST> - _

CHR OF ~RD- SOSTEK, HERBERT A.

PRESIDENT - BOLING, FRED J., JR.

TREASURER - BOLIHG, FRED J., .JR.

CLERK - LAHCE, WILLIAM C.

DIRECTORS- _

CLAST NAME FIRST> ­

- SOSTEK, HERBERT A.

- BOLING, FRED J., JR.

- GIBBS, RICHARD H.

- GIBBS, JOEL A.

--------~~-~-~----------

------------------------
------------------------

------------------------
------------------------

1-
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"TlIIUTE BI\ t- 68i

LAST NAME FIRST)

ASTROLINE COMPANY
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~S~RI:~:ONS ON ~~~~S!~R O!
CAP=~~.r. S:'C:K

Exce~~ as o~herwise spe:i!ically provided here~n, no holder
(a "S~ockholder") of shares of capi~al stock of ~".is corpora'::.on
(':he "Co~~&ny") a~thori%ed from t~me ~o time under i~s Ar':icles
0: Organ:.:a~~on shall a~ any time sell. ~ransfer or o':herv:.se
d~spose of, pledqe or o~erwise encumber, or permi': ~o be en­
c~mbered. any of ~~e shares of capital stOCK of the Company owned
by h:.~. If a Stockholder shall desire to sell. transfer or
otherwise dispose of all or any portlon o! ~e shares 0: ca?~tal

s':ock 0: ~~e Cocpany held by him. he shall qive wri~ten not~ce

thereof to the Company. S~ch notice shall con~ain ~~e name and
address of ~~e proposed transferee of the Stockholder, the nur.~er

of shares which the Stockholder desires to .ell, transfer or
o':herwise dispose of and the amount of consideration, if any,
pro~osed to be paid for ~~e shares or interest therein proposed
to be sold, transferred or otherwise disposed of. The Company
shall have the riqht, exer:isable at any time wi,:hin ninety (90)
days follow:.nq the date on which it receives the not~ce, to
purchase ~~e shares for the same purchase price for which the
Stockholder desires to sell. transfer or otherwise dis~ose of ~he

s~ares as set forth in ~~e notice; prOVided that if ~~. proposed
transfer or other disposition should be a qift or other form of
transfer or disposition without monetary consideration, such
purchase price shall be an amount equal to the fair market value
of the shares as determined by aqre.ment between the Stockholder
and ~~e Company, prOVided further ~~at if ~e Stockholder and ~~e

Co~?any shall not have aqreed. upon the fair market value of ~he

shares wi~~ln for~y-five (45) days !ollowinq ~~e date of rece:.~t

by the Co~?any of the notice. the !air marke~ value of such
s~ares shall be an amount de':er=ined by three arbitrators as
=01.10.s:

( i ) ~e Sto:~~older L~d ~~e.Corn?any shall each a~?o:~t

an in:eper':er.t. ~ali!ied arbitrator ex?erle~:ed

i~ !inL~cial and b~siness ~atters, and those t~o

&=~1~=a~=~s s~all a;pcin~ a ~~ra &==i~=a~o=; a~d

(11) The arb1~rators shall determine the fair marke,:
value of ~~e shares ar.dshall qive written not:.ce
of ~e amount ~~ereo! to the Stockholder and ~~e

Company as soon as ~racticable but in any event on
a da~e wi~~in seventy-five (75) days followinq t~e

4.~. on which t~e Com~any receives the notice.

I~ the Company desire. to exercise its riqht to purchase ~he

s~a~es, it must do so wi~~ resoect to all the shares which the
$~oc~~old.r proposes to sell, ~ransfer or o~~.rwise dispose o~.
Not::_ by ~he Company of i~s in~ent:.on ~o ex.~cise its r:.q~t to
pure~as. all such shares shall be ~n writinq and shall be q:.ven

RC 007795
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~o s~c~ S~oc~~olde::: w:~~~n S~=~ ~~~e~y (90) cay pe:::~oc
Wr.l=~ such :::~~h~ may ~e exe:::clsec by ~~e Co~?any.

...1 •• _ .. __--- _.. ":'

wi~nin thi:::~y (30) days a:ter ~~e date on which ths Co~?any

exercises ·any such ri~ht, ~he Com?any shall pay ~~e full pu:::c~ase

prlce by ce:::ti:ied or bank check or shall, at i~s op~ion. pay ~o

~~e S~oc~~ol~er or, in the case 0: a deceased S~oc~~olcer, his
pe:::sonal representative ten (10) pe::: cent 0: t~e ~o~al pu:::=hase
p:::lce by ce:::t~:ied or bank check and deliver its note :0::: ~~e

balance of ~he pu:::chase pr1ce. The note shall be payable In
e~~al mon~~ly installments in or within a ~.ree-1ea::: perlod anc
bea::: interest, payable quarterly, on the unpaic balance a~ ~he

:::a~e equal to the "~ase rate" of interest charqed ::'0::\ ~l:ne ~o

tlme by The First National Bank o! S05ton or any successor there~o.

Cer~i:icates for ~~e shares of capital stock duly endc:::sed :0:::
trans!er with all necessary transfer stamps attached shall be
delivered to the Company at ~~e tlme of payment and, if appllca~le,

the dellvery o! the note.

The fore~oinq restricticns on transfer of sha:::es 0: capltal
stock of ~~e Company shall not apply to any of the followinq
t:::ans:ers by a StocY_~older:

(i) transfer of shares of capital stock to the tr~stees

of a t~st for ~e benefit of and which 1S revoca~le

by ~e transferrinq Stockholder;

(ii) transfer of shares of capital stock to a Sto:~~o:de:::'s

qua:::dian or conse~ator;

(iii) transfer o! shares o! capital stock to ~~e spo~se

0::: issue o! a StocY_~older or a t~st :c::: the
benefit o! any suc~ person; L~d

(iv) t:::ans!er o! sha:::es o! capital stock to ~he exec~t::::

0::: a~~lnistrator o! ~~e·estate of a ~eceased

S~oc~~~ld.= or ~is exec~t=::: ~~der ~is ~:ll.

In ~,e event ~~at a Stoc~~old.r shall neqlect or ref~se ~o

c=~ply wi~~ ~ese provisions. ~~e shares of capital stock held ~y

~l~ shall. so lonq a• •~ch neqle:t or re!~sal shall c=ntin~e,

~ave no votinq power and shall not be ent~tlec to L~y d1vldends.
No sale, transfer or other cisposition o! s~ares of capital stock
other than in accordance with ~.ese provlsions shall be valic 0:::
be reco~i:ed ~pon ~~e books o! ~~e Co=pany.

The Cocpany. actinq by a tWQ-~~irds majori~y of ~he di:::e:to:::s
~~e~ in o!!ice. may waive ~he restriCtl0ns on transfer of sha=es
0: ca?~tal s~ock of ~h. Co~pany in whole or i~ par~ under such
Cl=:~~sta~ces as such c~rec~o:::s may de~ermine.
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No ci~ec~or shall De ~~s;ual~!ied !::m ~&=~ic~~a:~n; ~n, a~:

vo~inq on, any ac~ion ~aken by ~he Company u~de= ~~es. =es~r~=~~~~s

by vir~ue of his havinq an ln~eres~, di=ec~ or ind~rec~, in any
shares of capi~al s~ock which ~he Com~any has the riqh~ ~o pu=c~ase.

Any no~ice provided for herein shall be deemed ~o have been
duly qlven i~ sen~ by reqis~ered or cer~ified mail, pos~aqe

prepaid, ~o ~e Company at its principal of!ice and to a S~oc~~older

a~ his add=ess as i~ shall a~~ear on the books o! ~h. Company.

These provisions shall no~ be deemed ~o have been waived 0=
discharqed by any .ale, ~ransfer or o~her disposition, or pledge
or encumb=ance of shares of capi~al s~ock made in compliance
herewith and shares of capi~al s~ock held by any trans!eree
subsequent to any such sale, ~ransfer or other dis~osi~ion,

pledqe or encumbrance shall be subject in every respec~ ~o these
restric~ions.
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The toregol~ amendment wit become .ffectMt wftef'I the.. articl•• of amendment ar. tiled In accor·

dance With CI'laot. 1588. Section I of The GenerW uws unl... theM artiCI•• sPeCIfy, in accordance Wit"

the votl adoOt!n9 Ifte amendment. a ... effective date not more than thlny days an., sucn filin~. In wrllcn

event th. amendment will become e"-dive on SUCh lat. dale.

IN WITNESS WMEREOF AND UNOER THE PENALneS OF PERJURY. we have hereto Signed our names thiS

27th day of February . In the ye.,. 1986
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WHCT MANAGEMENT, INC.

CONSENT OF SOLE INCORPORATOR TO ACTION WITHOUT MEETING

The undersigned, being the sole Incorporator of WHCT

Management, Inc. (the "Corporation"), hereby consents to the

adoption as of the date below written, of each of the following

votes as and for the action of the Incorporator of the

corporation, without meeting, pursuant to Massachusetts

General Laws, Chapter 1568, Section 12, as amended:

VOTED: That a business corporation to be named WHCT
Manaqement, Inc. be orqanized in accordance with
the provisions of Chapter 1568 of the General Laws
of Massachusetts •.

FURTHER
VOTED: That the Articles of Orqanization in the form

marked "A" and attached hereto be and hereby are
approved and adopted as the Articles of Orqanization
of the corporation.

FURTHER
VOTED: That the By-Lawa in the form marked "B- and attached

hereto be and hereby are approved and adopted as
the By-Laws of the corporation.

FURTHER
VOTED: That, in accordance with the provisions of Article

II, Section 1, of the By-Laws, the number of
directors be and hereby is fixed at four and
that the iDdividuals named below be and hereby are
elected the directors of the corporation, to serve
pursuant to the By-Laws until the next Annual
Meetinq of the Stockholders of the corporation and
until their successors are elected and qualified:

Fred J. Bolinq, Jr.
Herbert A. Sostak
Richard B. Gibbs
Joel A. Gibbs
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FURTHER
VOTED: That, in accordance with the prov4s4ons of Art4cle

III, Section 1, of the By-Laws, each of the indivld~als

named below be and hereby is elected to the office
or offices set forth opposite the name of such
individual, to serve pursuant to the By-Laws untll
the first meeting of the directors fo11owlng the
next Annual Meeting of the Stockholders of the
corporation and until his successor or successors
are elected and qualified:

Herbert A. Sostek

Fred J. Boling, Jr.

Joel A. Gibbs
Richard H. Gibbs
William C. Lance

Chairman of
the Board
and Chief
Executive Officer
President, Chief
Operating Officer
and Treasurer
Vice President
Vice President
Clerk

FURTHER
VOTED:

FURTHER
VOTED:

That June 30 be and hereby is designated as the
date upon which the fiscal year ot the corporation
shall end.

That the Soard ot Directors ot the corporation is
hereby authorized, without first otfering the same
or any part of the same to any pre.ent or future
stockholders for sub.cription, to issue the whole
or any part of any unis.ued balance of the authorized
capital stock ot the corporation of any class to
such persons, firm., corporation., or other
organizations in such manner and amounts and for
such consideration, includinq without limitation
cash, securitie., services and real and personal
property of every kind and description, and upon
such term8 and condition. as the directors in

their diacratioft may frr;;; ~~na.

Carter • sacon, Jr.,
Incorporator
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[itr (£olnlltOltwraltl~of !BussarquErtts.
OFFICE OF' THE ~lAS:;ACHL':5I::TTS SECRETARY OF' STATE

){ICH.\ EJ. JOSEPH CO:,\:,\,OLLY. Secretary

O~E .-\SHRl'RT()~ PL.ACE. BOSTOS. ~tASS.1)2108

ARTICLES OF ORGANIZATION
(Under v.L. Ch. 1368)

Incorporators

NAME POST OFFICE ADORES S

Includ. ,iv.n nlm. In full in c.... of n.. IIl,..1 p.rsons: in cue of .. corporation. ,lvl sr.. ,. of InC,rpor.. llon

Carter S. Bacon, Jr. Peabody , Brown
One Boseon Place
Boston, ~~ 02108

,ame
P"' ··ed

Th. above-named Inco",oratOl'fSI dn here"'y ulOC1ata CdtetMelvesl widl dl••ntefttioft of fomun, a corporation under the
pr'OVlSlOIII of G.neral t..ws. Chaptar 1.568 and ha...", laa••1:

I. 11le naml by whieh die cotJQr.\tion shall be known II:

WHCT MANAGEMENT, INC.

2. 11le pu~ for whictldle corpcnlion is fanned is u (oIlow1:

To acquire, own and operate television and radio
stations; to enqaqe in any other aspect of the
telecommunication. bu.iness; to enqaqe in any other
activities incidental to the foreqoinq; and to be
a qeneral or limited partner of any partnership
enqaqed in any of the foreqoinq.

(SEE PAGES 2A AND 2B ANNEXED)
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WHCT MANAGEMENT, INC.
Articles Of Orqanization 2A

To carry ort a qeneral mercantile business in any state or
~erri~ory of ~he United Sta~es and any foreiqn coun~ry.

To act for others as aqent, broker, factor, manaqer or in
any other lawful manner .nd to join wi~h others in any en~er?rise.

To buy, lea.e or otherwise acquire, hold, improve, main~aln,

supervise, operate, exchanqe, sell, lease, pledqe, mortqaqe, or
otherwise dispose of real estate or interests therein, in any
state or territory of the United States and any foreiqn country.

To subscribe for, buy, acquire, hold, sell, assiqn, transfer.
mortqaqe, pledqe, or otherwise dispose of, and to deal in, stocks,
bonds, note., obliqation. and securities of any corporations,
joint stock companie., trusts, as.ociation., firm. or persons and
the bond. and securitie. of the United State., and of any state
thereof, and of any county, district or municipality and of any
aqency of any of the foreqoinq and of any foreiqn qovernment or
aqency, and a. owner thereof to exerci.e all riqht., powers and
privileq•• of own.rship, includinq, without limitation, the riqht
to vote.

To acquir. the qood will and prop.rty of any corporations,
joint stock companie., trust., as.ociation., firms or persons,
and to undertake, quarantee, endorse or a••um. the whole or any
part of the obliqation. or liabilities thereof, includinq, without
limitation, leases and contracts.

To borrow ~on.y and to make and issu. bonds, debentures,
note. and eVidenc•• of indebtedne.. of the corporation and to
secure the sam. by the mortqaq., pledq., or other tran.fer of all
or any part of it. prop.rtie•.

To l.nd mon.y or credit to, to quarante. the p.rformance of
any contract or Ob11qation., and to aid in any oth.r manner,
corporationa, joiDt .tock companie., trust., a••ociation., firms
and p.r_oa., any obliqation of which or any int.re.t in which is
held by ~ corporation, or in the affair. of pro.perity of which
this corporation ha_ an interest; and to .ecure any such under­
takinq mad. by it by the mortqaq., pledq. or other transfer of
all or any part of its propertie•.

To acquir., hold, use, s.ll, as.iqn, qrant license. in
respect of, mortqaq. or otherwise dispo•• of, any and all trade
marks, trade nam•• , formula., secret proc••s•• , franchises, and
any and all inventions, improvement., letter., patent., or copy­
riqhts of the United States or of any other country.
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WHeT MANAGEMENT, INC.
Articles Of Orqani%ation 28

To purchase or o~,erwise acquire, and to hold, sell, aSSlgn
transfer, mortgage, pledge, or otherwise dispose of and deal in.
the stock of the corporation.

To be a qeneral or a limited partner in any partnership or
a joint venturer in any joint venture prOVided that the buslness
of such partnership or of such joint venture is a business In wh~c~

this corporatlon has the power to engaqe.

To do any or all of the thinqs herein set forth to the s&me
extent a. natural persons might or could do in any part of the
world as prinCipal., aqent., or otherwise, and either alone or
with others, and to do every act and thinq necessary, convenient
or prop.r for the accompli.hment of any of the purpo.e. or the
attainment of any of the object. h.rein enumerated, or incidental
to any of the pow.r. h.rein stat.d, provid.d the .... b. not in­
consistent with the laws of the Commonw.alth of Mas.achus.tts
applicabl. to busin.s. corporation••

The foreqoinq claus•• shall b. construed both as objects
and pow.r., and it is expr.ssly int.nded that no sp.cific
enumeration shall r.strict in any way any qen.ral lanquaqe,
that none of the purpos.s s.t forth in any of the above clauses
shall be limited or restricted in any way by the terms of any
other claus., that each purpose may b. pursued independently
of any other purpose from tim. to tim. and wherever deemed
desirable, and that the corporation .hall have an~ pos•••• all
the riqht., privil.q.s and powers now or h.reaft.r conf.rred
by the law. of the Commonw.alth of Ma••achu••tt. upon busine.s
corporation. orqaniz.d und.r .uch law•.



WHCT MANAGE~NT, INC. 6A

(a) ~he d~=ectors may make, amend or repeal the By-taws in -hole
or in part, except with respect to any provision thereof which by
law or the By-taws requires ac~~on by the stockholders.

(b) Meeti~qs of ~h. stockholders may be held anywhere in the
Un~t.d States.

(c) The corporation may be a partner, either qeneral or lim~ted,

in any b~s~n.ss enterprise it wo~ld have the power to cond~ct by
itself.

(d) The directors shall have the power to fix from time to time
their compensation. No person shall be disqualified from holdinq
any office by reason of any interest. In the absence of fra~d,

any director, officer or stockholder of the corporation individu­
ally, or any concern in which any such director, officer or
stockholder has any interest, may be a party to, or may be pecun­
iarily or otherwise interested in, any contract, transaction or
other act of this corporation, and

(1) S~ch contract, transaction or act shall not be in any
way invalidated or otherwise affected by ehat fact;

(2) No such director, officer or stockholder shall be
liable to account to this corporation for any profit or
benefit realized throuqh any such contract, transaction
or act; and

(3) Any such director of this corporation may be counted in
determininq the existence of a quorum at any meetinq of
the directors or of any committee thereof which shall
a~thorize any such contract, transaction or act, and
may vote to authorize the same.

For the purpose. of this paraqraph (d), the term "interest" shall
mean personal intere.t and interest as a director, officer,
stockholder, shareholder, employee, trustee, member or beneficiary
a! any concern; and the term "concern" shall mean any corporaelon,
associatioD, trus~, partnership, firm, person or other entity
other than this corporation.
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R\ ;""'; pi thr ~,."por.IL,,,nha\e N:~" dul~' .Jdnp'-d and lhe: ,nlll.Jll1l'ec:ton. preSIdent. :re3s""c:r .Jnd ~;C'" ·~O\e - a-:;
are srt OUI roe:k''''. h.1\'e t:'ec:n duly rle:cled.

Th~ elT.:etl\ r date t"( O'li11nlUtlOn ('lll h~ Wtpo":ltlnn Sh311 he tht dll~ o(liltnl IOIlIh tht Stcrttary of lhc: Common .... ea.'~ ~,

,I lIter dlle IS deStre~a'- ~pcclly iJ.1IC. I n", more than 30 d.1~S liter the Clalt of fi"nl.l

Thc ((lllo\&,nl,n(nrm:lItClfl ..hllll nOI (ur 3n) pll"T"IS': be lrealed as I perm3ncnt pan o(thc ""lclcs (l(Or~ln,ullon01 '.~e

; orpor.•u.lon.

a. The m" n/lio:t 1dJrcss of lhe ,nll'.11 p"nclt"11 office of lht corporation b( MUSlChU!ttls IS:

855R Broadway, Sauqus, MA 01906

b The: namc. resIdence. and POSI nffice 3dc1n:ss o( each of the inllial direc:ton and (ollolOl,nl officcn of the COl"l"or.1t1on
3'C: i\S folloW1:

NAME RESlOENCE POST OFFICE ADDRESS

Presidenl: Fred J. Boling, Jr.

Treuurer: Fred J. Boling, Jr.

24 Tophet 'Road
Lynnfield, MA

See above

855R Broacway
Sauqus, MA 01906

See above

Clerk:
William C. Lance 518 Chestnut St.

Waban, MA 02168
One Boston P1.ace
Boston, MA 02108

Directon: Herbert A. Sostak

Fred J. Boling, Jr.
Riehard H. Gibbs

Joel A. Gibbs

65 E.st India Row
Boston, MA

See above
30 Littles Point
Swampscott, MA

.3 Billt09 Drive
Wenham, MA

8SSR Broacway
Sauqus, M.A 01906

See above
See above

See above

c. The dale Initially adopced on WhlCtllhi co'1'CW8cion', nseal y.....neIs is:
.-: .....

June 30

d. The dace initially nUll ia die b)·.I:aws ror 111I IIUIUaI meeti". oIllOClUloIders ollh. corporalKln IS:

Third WedDas4ay in October
e. T1Ie name and buliMl1 -*Ires., fW the residlftl apnt. Ir ."y. ollhe 4;Of1'O"aUOfI IS:
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WHCT MANAGEMENT, INC.

ARTICt.E I

STOCKHOt.DERS

Section 1. Annual Meetinq. The annual meetinq of the

stockholders of this corporation shall be held on the ~~ird

Wednesday of October in each year, if not a leqal holiday, and If

a leqal holiday, then on the next succeedinq busine.s day, at

10:00 o'clock a.m. unle•• a different hour i. fixed by the Board

of Directors or the President and stated in the notice of the

meetinq. The purpose. for which the annual meetinq i. to be

held, in addition to those pre.cribed by law, by the Articles 0:
Orqanization (herein used to refer to the Articles of Orqaniza~ion

as amended from time to time) or by the.e By-Law. (herein used to

refer to ~he.e By-Law. a. amended from time to time), may be

specified by the directors or the Pre.ident. In the event an

annual meetinq i. not held on the date herein provided, a special

meetinq in lieu of the annual meetinq may be held with all the

force and effect of an annual meetinq. Such special meetinq

shall be called in the manner and aa provided for special stock­

holders' meetinqa.

Section 2. Special Meetinq.. Special meetinqa of the

stockholders may be called by the President or a majority of the

Board of Directors then in office, and shall be called by the

RC 007825



Clerk or, in the case of his death, absence, incapaci~y == =e:~sa:

by any other officer, upon wri~~en application of one or mo=e

stockholders who are entitled to vote and who hold at ~east o~e­

~enth part in incerest of ~he capi~al stock entitled ~o vo~e at

the meetin;. Such application shall state the purposes of ~he

meetin; and the President or the Clerk shall fix the tlme and

place thereof.

Section 3. Place of Stockholders' Meetinqs. All mee~:~gs

of the stockholders shall be held at the principal office of t~e

corporation in the Commonwealth, unle•••ome other place wit~in

the Commonwealth or, if permitted by the Article. of Orqani:ation

without the Commonwealth, is stated in the notice.

Section 4. Notice of Stockholders' Meetinqs. A wri~~en

notice of all meetin;. of stockholders statinq the place, da~e

and hour thereof and the purpo.e. for wh1ch the meetinq is ~o ~e

held shall be qiven by the Clerk, or 1n case of his death, absen:

incapacity or refusal, cy any other person desiqnated by ~~e

Board of Directors, at least seven day. before the meeting ~o

each stockholder entitled to vote thereat and to each StOc~~o~~e:

who under the Article. of Orqani:ation or the.e By-Laws 1S ent:t:

to such notice, by leavinq such notice with him or at his res1~e:

or usual place of business or by mailinq it, postaqe prepa:: and

addres.e4, to such stockholder at his a4dre•• as it appears on

the book. of the corporation.

Section S. Waiver of Notice. Notice of ~~e time, ~~ace or

purposes of any annual or special meetin; of ~~e stockholders

Rc 007e26
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which a quorum is pres.n~ a majori~y of ~he vo~es cas~, which

shall be counted by classes of capi~al s~ock if so required ~y

~h. Ar~icles of Orqanization, shall decide all questions, unless

the ma~~.r is one upon which by express provision of law or of

the Article. of Orqanization or these Sy-~aw. a differen~ vo~e :5

required, in which case such express provision shall govern. ~e

corporation shall not directly or indirectly vote any share of

i~s stock. Stockholders of record may vote at any meetinq ei~~er

in person or by proxy in writinq, which shall be filed by the

Clerk of the meetinq before beinq voted. No proxy which is dated

more than six months betore the meetinq named therein shall be

accepted and no such proxy shall be valid atter the final adjourn-

ment of such meetinq. A proxy with respect tQ stock held in ~~e

name of two or more persons shall be valid if executed by any or.e

of them unless at or prior to exercise of the proxy the corpora~~on

receives a specific written notice to the contrary from anyone

of ~~em. A proxy purportinq to be executed by or on behalf of a

stockholder shall be deemed valid unless challenqed at or prior

to its exerci.e and the burden of provinq invalidity shall res~

on the challenqer.

Section 8. Action Without Meeting. Any action required or

permit~ed to be taken at any meetinq of the stockholders may ~e

~aken without a meetinq if all stockholders entitled to vote on

~~e matter consent to the action in writinq and the wri~ten

consents are filed wi~ the records of the mee~inqs of stocKr.o~=e~s.

Such consents shall be treated for all purpose. as a vote at a

meetinq.
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AR!!C~~ II

SOARD OF O:R~:!ORS

Sec~ion 1. ~umber of Oirec~ors and Qua1i~ications. A 30a=~

of dir.c~ors (divided in~o classes if requlred by ~he Ar~~=~es 0:

Orqaniza~ion or these By-Laws) shall be elected at the annual

mee~inq of the stockholders or at any meetinq held in place

~hereof as hereinbefore prOVided. The stockholders shall at suc~

meetinq determine the number of directors to be elected, ~ut such

number shall be not less than three, except that whenever there

shall be only two stockholders the number of directors shall be

not le.s than two and whenever there shall be only one stockholder

or prior to the issuance of any stoCK the number of directors

shall be not less than one. In the absence of affirmative deter­

mination by the stockholders, the number of directors to ce

elected shall be the same as the number last preViously dete~~~ed

by ~~e stockholders or the directors. The stockholders may at a

special meetinq held for the purpose durinq any y.ar increase 0=

decr.ase the number of directors. The directors may, by a vote

of a majority then in office, increase the number of direc~ors.

Subject to the provisions of Sections 6 and 7 of Articl. !I

hereof, each director shall serve until the next a~~ual meetl~q

and until his successor is duly chosen and qualified. Direc~ors

may, but n.ed not, be stockholders in the corporation.

Sec~ion 2. ~owers of ~irectors. The business of the cor­

poration shall be manaqed by ~he 30ard of Directors. In ~he

manaqem.r.~ and control of ~he property, ~usiness, and af~ai=! __

RC 007828
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~~e co~oration, the Board of Directors may exercise a1: ~~e

powers of- the corporation except such as are cor.!er~ed by :aw or

Sec~~on 3. Executive and Other Commi~~ees. 7he Soa=d of

Ji~ectors may elect an Executive Committee of such number of

Ji~ectors as the Board of Directors shall determine. ~~e membe=s

of the Executive Committee shall serve durinq the pleasure of ~he

Soard of Directors. In case any member of the Executive Commi~~ee

shall cease to be a director of the corporation for any reason,

he shall forthwith cea.e to be a member of the Executive Commi~tee.

~o the full extent permitted by law, the Executive Committee

shall, durinq the intervals between meetinqs of the Board of

Directors, pos.es. and may exerci.e, subject to such specific

directions or limitations, if any, as may be qiven or imposed by

~~e Board of Directors, all the powers of the Board of Direc~o=s,

:ncludinq, w1~out limitation, the manaqement of the current arod

cr:inary busine.s of the corporation, the authorization of ~he

execution on behalf of the corporation of contracts, deeds and

o~her leqal in.trument. with or without the corporate seal, and

all ~~e powers of the Board of Oirectors stated in ~~ese By-Laws,

exceptinq tho.e power. expre••ly forbidden by law and the power

~o alter or repeal these By-~aw.. All action taken by ~he Execu­

~ive Committee shall be subject to revision or alteration by ~r.e

Board of Oirectors; prOVided that no riqhts or acts of third

par~ies shall be affected by any such revision or altera~:on.

~e Executive Committee shall fix its own rules of proced~re.
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shall mee~ as provided by such rules or by resolu~ion of ~~e

Board of D1rec~ors, and shall keep records of i~s ac~ior.s and

proceedings. ~hich records shall be made available :or exa~~r.a~io~

by ~he Board of Direc~ors. A majority of ~e members of ~~e

Commit~ee shall cons~itute a quorum and in every case ~e a. ~~._-.. ---
mative vote of a majori~y of ~he members of the Committee prese~~

at any meeting shall be necessary to its adop~ion of any resol~~:o~.

The Board of Directors from time to time may elec~, :rom

their own number or o~herwise, o~her committees, the number

composing such committees and the powers of each to be determined

by ~~e Board of Directors. -

Section 4. Directors' Meetinqs. aeqular meetings of the

Board of Directors may be held in such place. and at such ~imes

as the Board may by vote from time to time determine and !ix, a.~:

if so determined and fixed, no notice ~~ereof need be qiven. A

reqular meeting of the Board of Direc~ors shall be held wi~hou~

notice immediately after the adjournment of the annual meetlng 0:
the stockholders or any meeting held in place thereof as herein-

before prOVided, aDd at the same place.

Special meetin~. of the Board of Directors may-be held a~

any time or place whenever called by the President or a director.

Notice of the place, date, hour, and purpo.e. of such special

meetings shall be given by the Clerk or the President or ~~e

directors calling the meetin; to each director, by orally co~~u-

nica~inq such notice to him or by sending a teleqram or ~y mal::~;.

postaqe prepaid and addres.ed, a writing containing such no~::e
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to his residence or usual place of business, at least 48 ~ou=s

~efore such meetinq. Special meetinqs may be held at any ~:~e

without such notice if all the directors are present or ~~ ~~ose

not present execute a written waiver of notice before or a!~er

the meetinq which is filed with the records of the meetinq.

Any action required or permitted to be taken at any meet:nq

of the directors or any committee elected or appointed by t~e

directors may be taken without a meetinq if all the directors 0=

all the members of any such committee consent to the action in

writ1nq and the written consents are filed with the records of

the meetinqs of directors or of any such committee. Such consents

shall be treated for all purposes as a vote at a meetinq.

If all the directors or all the members of any committee

elected or appointed by the directors participat. in a meetinq ~y

means of a conference telephone or similar communication equip-

ment by means of which all persons participatinq in the meetinq

can hear each other at the same time, then participation by such

means shall constitute presence in person at a meetinq.

Section S. Quorua. A majority of the directors then in

office shall constitute a quo~ for ~~e transaction of business.

~ess than a quorua of the directors, howe7er, may adjourn any

meetinq from time to time and the meetlnq may be held as adjour~ed

wi~~out further notice if a quorum is then present. Except as

otherwise required by law, the Articles of Orqanization or these

3y-~aws, ~he act of a majority of the directors pre.ent at a

meetinq at which a quorum is present shall be the act of the

Soard of =irectors.
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Section 6. Removal. Any direc~or, includinq a direc~or

elected by directors to fill a vacancy in the Soard of Direc~o~s,

may be removed from office with or wi~hout cause by ~he vo~e o!

the holders of a majority of the shares entltled to vote in the

election of directors, prOVided that the directors of a class

elected by a particular class of stockholders may be removed o~ly

by the vote of the holders of a majority of the shares of such

class. Any director, includinq a director elected by directors

to fill a vacancy in the Soard of Directors, may be removed from

office at any time for caUSe by a vote of the majority of the

Soard of Directors then in office. A director may be removed for

caUSe only after beinq afforded rea.onable notiCe and an opportunlty

to be heard before the body proposinq to remoVe him.

Section 7. Resignation. Any director of the corporation

may resiqn by deliverinq or causinq to be delivered ~o the Presi­

dent or ~~. Clerk a writ~en resiqnation which shall take ef!ec~

on beinq so delivered or at such other time as may be therein

specified.

Section 8. Vacancie.. Vacancies in the Soard of Directors,

however occurrinq, includinq a vacancy resultinq from the enlar;e­

ment of the board, may be filled by a majority of the directors

then in office, prOVided that holders of a particular class of

capital stock may, at a special me.tinq, by majority vote of s~c~

class of capi~al stock, elect a successor to a cirector elected

by holders of capital stock of the same class whose office is

vacant or has been filled by the d~rectors as hereinbefore prov:~e~.
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and any person so elec~ed shall d~splace any successor chosen ~y

':he di:-eco;ors.

Sec,::on 9. =o~pen3.':ion ~•• cc~pensa::on of all d~=ec':o=s

shall be fixed by :he Soard of Direc~o:"s.

ARTIC:'E I II

OE'!ICERS

Sec~ion 1. P:-incipa1 Officers - E1ec~ion Thereof - ~lig:=:::,:v.

The officers of ~he corporaeion shall be a Presidene, a Treasu:-e:-.

a Clerk and such other officers as the Soard of Direc~ors may

elece or appoint. The Pre.ident, Treasurer and Clerk shall be

elected by the directors at their first ~eqular meetinq followinq

the annual meetinq of the stockholders or any meetinq held in

place thereof as hereinbefore provided. Subject to the prov:s::ns

of Sections 3 and 4 of this Article III, ~~e President, ~e

Treasurer. and the Clerk shall each hold office until ~~e f::s:

:"eqular meetinq of th. Soard of Directors followinq ~~e next

a~~ual meetinq of the stockholders or any meetinq held in place

':hereof as hereinbefore provided and until their respective

successors are elected and qualified. The President may. buO;

need not, be a director of the corporation. The Clerk shall be a

resident of the Commonwealth of Massac~usetts unless ~he co~o:a'::on

has a resident aqent appointed for the purpose of service of

process. The same person may occupy two or more office. in ':he

co~o:"a":ion.

Sec':ion 2. Additional Officers and Aqents. ~e Board of

~l:"ec":ors in i':s eiseretion may appoint a Chairman of ,:he 90a:,,:

of Oi:"ec':o:-s and one or more additional officers or aqen~s 0: ':~~

RC 007833
-10-



corpora~ion, all as from t~~e to tlme or at any ~ime it ~ay dee~

advisable, and may prescribe their duties and the te=~s 0: ~~elr

o::i=es. ~~less a di:!erent period sha~~ have been spec:::ed ~y

the terms of his appo~ntment, ~he Chair~an of ~he Soard of :~rect~rs

or any additional officer or agent of the corporation ap?o~~ted

by the directors pursuant hereto shall, subject to Sec~lons 3 a~d

4 of Article III, hold office until the first reqular meetlnq 0:
~~e Soard of Directors followinq the next annual meetinq of

stockholders or any m.etinq held in place thereof as hereinbefore

prOVided and until his succe••or is appointed and qualified.

Section 3. aemoval. Officers elected or appointed by the

Soard of Directors may be removed from their re.pectlve offices

with or without cause by vote of a majority of the directors t~en

in office.

Section 4. Resiqnation. Any officer may resiqn by deliver:nq

or causinq to be delivered to the President or the Clerk a wrltten

resiqnation which shall taKe effect on beinq so delivered or at

such other tlme as may be therein specified.

Section S. Vacancies. Vacancies in any office. however

oecurrinq, may be filled by the Soard of Directors.

Section 6. Comcensation. The compensation of all officers

shall be fixed by the Soard of Directors.

Section 1. Delegation of Au~~ority of Offieers. ~e Soard

of Directors may at any time deleqate the power. and duties, or

any of t~em, of any officer to any o~~er officer or to a :omm:ttee

0: o:::=e~s.
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AR'!':::':: IV

!~EMN!:!CAT!ON OF OIR::CTORS AND OFF:CERS

~e co~o~a~ion shall ~o ~he ex~en~ legally ~e~~iss:b~e

indemnify each of i~s direc~ors and officers and each ~e~son ~ho

shall serve or shall have served a~ i~s request as a direc~or or

officer of another corpora~ion (and ~he heirs, executors and

adminis~rators of such director, officer or other person) agal~s~

all expenses and liabilities which he has r.asonably incurred :n

connection with or arisinq out of any actual or ~hreatened ac~ion.

suit or proceedinq in which he may be involved by reason of his

beinq or havinq.been a director or officer of the corporation or

by reason of his servinq or havinq served at its request as a

director 0& officer of another corporation (Whether or not he

con~inues to be a director or officer at the time of incur~ing

such expenses or liabilities), such expenses and liabilities to

:nclude, but not be limited to, judqments, court costs, at~o~neys'

fees and ~he cost of reasonable settlements, provided no such

:ndemni:ication shall be made in relation to matters as ~o wh~ch

such di~ector or officer shall be finally adjudqed in any such

action, suit or proceedinq not to have acted in good faith :n ~~e

~eason~le belief that his action was in the best interests of

~e co~oration. In the event that a settlement or com~romise of

such action, suit or proceedinq is effected, indemnification ~ay

be had but only if the Board of Directors shall have been f~~~:s~ed

wi~~ an opinion of counsel for ~he corporation to the ef!ee~ ~~a~

such sett~ement or comp~omise is in the best interests 0: the
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corpora~ion and tha~ such di=ec~or or of!icer does no~ appear ~o~

to ~ave acted in qood fai~~ in t~e reasonable belief t~at ~is

Soard of ~irectors shall have adop~ed a resolution approv:nq s~=h

set~lemen~ or compromise.

The co~ora~ion may pay expenses incurred by such director.

officer or other person in defendinq a civil or criminal action.

sui~ or proceedinq; provided, however, ~ha~ ~he corpora~ion ~as

!irs~ received an under~akinq from such direc~or, officer or

other person, in form and con~ent sa~isfactory to the Board of

Direc~ors, to repay.:o the corporation all such advance payments

if upon final disposition of such action, suit or proceedinqs, he

shall not be entitl.d to indemnification under this Article.

~e foreqoinq riqht of indemnification shall not be exc:us:~e

of other riqh~s to which any director, officer or other corpora~e

p.rsonnel may be entitled as a ma~~er of law.

ARTICLE V

PRES Io£NT

Unless the Chairman of the Soard or another officer of t~e

corporation i ••0 de.1qnated by the Board of Directors, t~e

President shall be the chief executive officer of the corporation.

Subject to the direction of ~~e Soard of Directors, the c~ief

execu~ive officer shall be in qeneral and ac~ive charqe, control

and supervision over the manaqement and direction of the business.

pro~erty and affairs of the corpora~ion. ae shall ~reside at

me.~~~qs of ~~. s~ockhola.rs and of ~. Boara of ~i=sc~o=s a~
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In ~he absence or disabili~y of ~he ?res~den~, or ~~ =ase =:

an unfilled vacancy in ~ha~ office, ~he Board of Direc~ors ~ay

desiqna~e a Vice-Presiden~ or o~her officer of ~he cor~ora~~on ~~

perform ~~e du~ies and exercise ~h. ~owers of ~he Presider.~.

AR'I'ICU:: VI

TR!:ASURER

The Treasurer shall have respon.ibili~y for ~he care ar.d

cus~ody of the money, funds, valuable paper. and documen~s of ~~e

corpora~ion and shall have and exercise all the powers and du~ies

commonly inciden~ ~o hi. office. He may endorse for deposi~ or

collection all check., no~e., draf~. and instrumen~. for the

paymen~ of money, payable ~o the corporation or ~o its order.

shall cause to be kept accurate book. of accoun~ of all monies

re~eived and paid by him on account of the co~oration.

If requir.d by the Board of Dir.ctors, h. shall qive ~he

~..e

c~=poration a bond, in such sum and with such surety or sureties

as shall be sa~i.fac~ory ~o the Board, for the faithful ~er!or~a~=e

of the duti •• of hi. offic. and for the r ••~oration to the cor-

poration, in ca.e of hi. d.ath, r ••iqna~ion, retir.ment or removal

from office, of all books, paper., vouch.r., money and o~her

~roper~y of whatever kind in hi. pos••••ion or under his control

belonqinq to the corpora~ion.

ARTICLE VII

C:'!:RK

:h. Clerk shall keep accurat. minute. of all meet.nqs of ~~e

s~ockholders and shall perform all ~he duties commonly inc::en~
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to his office ana shall ~er!o~~ such ot~er dU~les and have s~ch

oeher powers as the Board of Direceors shall f~om eime to ~lme

designaee or as may be oeherwis. provlded for in ~hese 91-~a.s.

~he Clerk shall ace as Seereeary ~o ehe Board of Direc~o~s ar.d

keep accuraee minuees of all ies meeeings.

In ehe absence of ehe Clerk, a Clerk Pro Tempore may be

elec~ed or appoineed by the airec~ors eo perform his du~ies.

ARTICt.E VI II

CAl'ITAt. STOCK

The Soara of Directors shall have au~or1ty, withoue first

offerinq the same or any part of the same to any present or

future stockholaers for subscription, to issue the whole or any

part of any unissued capital stock from time to time authorizea

under the A:ticles of Orqanization of this corporation to such

persons, fi~s, corporations or other orqanizations, in such

manner ana amounts and for such consideration or consiae~ations

and upon such term. and condition. a. the directors may in ~heir

discretion from time to time determine. No stockholders shall

have any pre-emptive r1qhts to acquire stock of the corporation.

ARTICt.£ IX

~

The seal of this corporation shall consist of a flat-faced

circular aie with the name of the corporation, ~e year of lnco~­

poration, ana the word "Massachusetts" cut or enqraved the~eon.
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ART!CLE X

AMENDMENTS

~e5e By-Laws may be altered, amended, or repealed at any

annual or special meeting of the stockholders or, if perml~~ed =y

the Articles of Organization, at any reqular or special mee~:nq

of the Board of Directors, if notice of such alteration, amen~~en~.

or repeal be contained in the notice or waiver of notice of such

meetinq; prOVided, however, that any By-Laws adopted by the 50ard

of Directors may be amended or repealed by the stockholders. Not

later than the time of qivinq notice of the meetinq of stockholders

next followinq the makinq, alterinq, amendinq or repealinq by the

directors of any By-Law, notice statinq the substance thereof

shall be qiven to all stockholders entitled to vote on amendinq

these By-Laws.

ATTE:ST:
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WHCT MANAGEMENT, INC.

CONSENT OF BOARD OF DIRECTORS
TO ACTION WITHOUT MEETING

The undersigned, being all the Directors of WHCT Management,

Inc. hereby consent to the adoption as of May 29, 1984 of the

following votes as and for the action of the Board of Directors

of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter 156B, Section 59, and agree that this Con­

sent shall be filed with the records of the meetings of the

Directors and that such votes may be certified by the Clerk or

any officer as being in all respects duly adopted:

VOTED:

FURTHER
VOTED:

FURTHER
VOTED:

FURTHER
VOTED:

That, whereas the corporation was duly organized
effective May 29, 1984, the corporation commence doing
business in accordance with the purposes for which it
has been organized and acquire by purcha.e or other­
wise such assets as may be necessary or des;.rable in
order to engage effectively in and carry on ~uch bus~­

ness.

That the form of stock certificate attached hereto and
marked -A- representinq shares of the Common Stock,
par value S.Ol per share, of the corporation be and
hereby is adopted and approved.

That, wherea. it is deemed advisable that the corporation
offer for sale and issue 1,000 share. of Common Stock,
par value $.01 per share, authorized by its Articles
of Orqaniza~ion, the corporation, upon the receipt of
p.ymen~ in full therefor at Sl.OO per share, issue out
of its authorized capital stock and sell to Astroline
Company, 1,000 share. of Common Stock, par value $.01
per share.

That the Pre.ident and Tre.surer of the corporation is
hereby authorized, upon receipt in full by the corpora­
tion of said payment, to execute, seal with its corporate
seal and deliver to said Astroline Company a certificate
representinq the shares so purchased.
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FURTHER
VOTED: 1. That a checking account be established in the name

and on behalf of the corporation with the First National
Bank of Boston and that the Chairman of the Board and
.~resident of the corporation be and they hereby are
authorized, signing singly to draw upon the funds
deposited from time to time in such account:

2. That the Chairman of the Board and the President
of the corporation be and they hereby are author~zed

from time to time, acting singly to borrow money and
obtain credit on behalf of the corporation from said
bank:

3. That in furtherance of the foregoing votes, the
standard banking resolutions prescribed by said bank
in the form attached hereto and marked "8", be and the
same hereby are approved and adopted by the corpora­
tion.

FURTHER
VOTED:

FURTHER
VOTED:

That the Corporation enter into a limited partnership
agreement with Richard P. Ramirez and Astroline Company
providinq for the orqanization of a Massachusetts
limited partnership having the Corporation and Richard
P. Ramirez as General Partners and Astroline Company
as Limited Partner for the purpose of forminq a limited
partnership to acquire, own and operate Channel 18, a
television station operatinq in the qreater Hartforc,
Connecticut, area havinq the call letters "WHCT."

That, in furtherance of the foreqoinq vote, the
Chairman of the Board and President of the Corporation
are each hereby authorized to execute and deliver on
behalf of the Corporation a Limited Partnership Agreement
and Certificate in such form and havinq such terms and
provisions as either of them shall approve, and to
take such other actions and to execute and deliver
such other aqreements and instruments as either of
them shall deem necessary or appro iate •.

\
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CORPORATE

BORROWING RESOLUTIONS

THE FIRST NATIONAL BANK OF BOSTON
IOSTON, MASSACHUSETTS 02110
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r HEREBYCERTIFY to The r Ir~r "·atll.m.d Ihn~ ,.r Hllsroll ~'1.1: ''- 1'11,,'\1' i:=

May 29,

. by consent f h H . ~s :::ccrporatlun, a] 1!!'·5:2! II t e o;l.r-..; - " ..

.. 19 84.. Ai ••• " ....... !!Fa. ' ....FS.

RESOLPED, that the.....~~~.~~~a~...?~".~he ...J3oa~~ ...~~d .. the. Pr.~~ident+ l,..i,. ,uM, ef e~,rl r.,Jwr ,,,. ,.,. _,: /., , •••,u. Prrll'''''. r',.,,,,"'.,1r ••" I ••

signing . sing.~'y... . ..
...." e/ ..w, , e~,r,. '1_,: .J,. ,., _...,r ,...4"4'.,, "'e "f". • , """" /e'",". e!!!..,!!!.••~~

are hereby authorized on behalf of Ehis Corporatio~.

I. To borrow money and to obtain credit for thi. Corporation froan The First
~ational Bank of Bo.ton, (hereinafter called the "Bank"), on any terms and co
exeCUEe and deliver nota, draf~ acceptances, instruments of guaranty, agreemen ts and
<oLny oEher obliption. 01 thit Corporation therefor in (orm satisfactory to the Bank.

2. To pledae or UIip and deliver. u security for mone~· borrowed or credit obtaineJ.
stocks, bonds, bill. receivable. accounts, mortgaps, merchandise, bill~f-Iading or
other shippinl documena, warehouse receipts, insurance J'C?licies, certiricates and an \
other property held by or belOftlinl to this Corporation With full authority to enJorse.
assign. transfer or lUarantee the same in the name of this Corporation.

J. To dilcount any billa receivable or any pa~ held by this Corporation with full
authority to endone the lUIIe in the name of thiS Corporation.

4. To withdraw Iram the Bank and live receipt (or. or to authorize the Rank. to
deliver to bearer 01' to one or more desianaEed penons. all or any documents and se­
curities or oth.. property heJcl by it. whether held u coUateral security or tor SOlie.
keepina or (or any om.. purpoIe.

s. To seU or to authorize and requesc che Bank to purchase or sell, (or account ui
this Corporation, (oreip eachanp, stocks, bonds and ocher securities. .

6. To apply for and receive Lenen of Credit and to execute and deJiver all nece~­
sary or proper documents for that purpose, includinl indemnity agreements. ""Cl:~~'­
ranee agreements, tNSt receipts, lUanntees for missing documents or any of :he

RC 007844 .LL.<' n -. ;.
~~ v_.1



vanous inst,lll1lellts ",!llch 11Ia\ ... I'.C :nrl,lent co Lett~r uf Credit cral1S.lCtlun~ .1n,;, r
.Jccept.lnce "naflcln~.

-, To·ext:l',Ht· ,In,~ .,co l " c=r ,til l~btrlllllC::I1:S ar.ri .lccu;:~e:lc;i r":'iuired bv the Bank In
cunrlectlon \\;~!l ,\Il~' ", ct.,; t(lr~;=()'ng rnat~crs anJ .. rTtx che ~":J.j of thiS Cur~oratlun.

Fr..RTHf/...: RESnI.I'Fl>. rhat this .luthorit\' ~hall "e .1 contInuing one In full
,'une :lnd C"L'l'r T'rd ren'!.;ed "r nlluiified h... resolurlon~ .. i rn .... BOO1rd :lnu unril oMitlal
not!te In wrtrl"~ "I 'll(h Lhange ~hall he !!I\:en to the Banl;. .lnd .1cl;.nowledgeJ .lnd chal
all rre\ IIIU ... ad'" "I, .lnd all do(uments anti papers heretofore e,<el:uteJ and or ,iellvereJ
Iw . .1n\· of "llJ otficlOlls and, ur Indi\,idu:ll ... in exerCIsing a.n~ of the foregOIng po w er'5,
are hereby ratlheti, confirmed and approved.

I FURTHER CERTIFY that there is no rrovision in the Charter or By-Laws of this
Corporation limitIng the power of the Board CJ Directon to pass the foregoing resolutlons,
.lnd rh:l.t the SOlme arc in conformity with the IJrovisions of said Charter and By.Laws.

Witness my hand and the official seal of this Corporation this ,~.~~.~.. ' . , day of

...... ~ay.. . ' 19..~.~.

[SIE.uj

•
wIilIam·c·~..·i:&iiC: .

..~l..J:'~ , ,..
T"/ul R-.JM: c:yia".

Confirmed

........... . .

°Thi, ce."line. "'-W _ "P ~ _ ~~ .-c.r. lI ..dl .-n_y .. .....r , ••ore.....1Ii... Ie .u,........
10 a........ 10., ,h _ Wi's .......,,~ _ ._..__ 10, __• .-c.r.

B.1.J
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CORPORATE KESOLlTI(,.''iS-<':ORPORAT~

Deposi t Account

I HEREBY CERTIFY to The Flnl ..... lIunal B..nk ul B"'l••n 1··B..n~ ') lhil Ihc t ..I1""',n~ I'''' trut: ,"r' ,"
resolullons ~Ied b~ 'lie B.'ard IIf n,reclor, .,1

(Nime of CO~lIon) WHCT ~NAGEMENT, INC.
-..;....-~------------

(Tupayer ldenuficauon ~umber) _

Massachusetts2, (SUIle JRIlllnl Cllarlerl_...:.::=.:::.::.=.:::.;.:.=;.;;:..;:;..=;,;:;,.._':0lllORllon. il i mceunl ollhe Bo.mJ • ! t ! j

(by a consenl vOfe daled)

J. (Oale Resolullon Passed) May 29 I IQ 84 81 h h • 4d .,. I. Ih,lI Ihe 'ime ...re In

conformlly ....1en the provlslunsofthe chuler and bl'·la.... ' 1I,.heC~",naoolh....:.&,;h lhereof I, nil'" ,n lull

force and effect.

RESOlVED. lh.. th,S COrpJranOft open........ a Jepu\ll acellUnl ... lIh THE FIRST "'4ATIO"4 "L BA"4K OF
BOSTON AS follo....s;

"ccounl ,"umtwr

and. subJ«! 10 lhediscrclIOft oId1eolftcen specified In Seetlon I (n oflhe ne" ,u\:l:ee\'hn~R"\tllulllln ....~lIn~
AS proVIded In Section I (:!) oIlhaa Resoluuon. Iddcuonal accounlhl ....henever neee"a,). "" t'll,;h .l",';IIU'1I 'I

shaJl be named u die lankandsudlolficen.l'fee.and dw the lank IS heftb~· ~1.naIN.&' .. lJep"slI.&r' "f th.,
C~lon ,thauthonty tOKcept" any lime for lheI:redlt of SOlid accnunlc,ldep.I"II'"lI ""hc,m\tl:l:ver mal.l.:
of funds In halever form and in ""hale~er minner enc1utllcd.

RESOlVED. !hal uncal dldy nocified In ....rillnl of a RnoIullOn 10 lhe ~"nlrar:-. THE FIRST "4ATIO," ~L
BANK OF 10000N is audMInzed and di~ted tu pay. ~erufy. ;cppIy. ur Olhcr""l!>4: hunur .Inc.I .:h~r~..: I,' tht:
accou"'U) IIoIdIIuriaId by ....-.pnctdinl ResoluUOft .....Ilhoullnqulry and .... llhtlUl re,aNll1 Ihe ..ppll';'&l1l.n
of the pi' I .. ......,. cIIIcb. draflS. nocn. bills of uchanp. k~e,. u""crlOlkln~,...nu "I her
insnmena ar ardIn far die pay lruster. or WithdraWal uf money rur .. hale.,er purJluse Ina 1"

whomIae~ ,., incW drawn co the Indi"l~uaI order 01. Sllner. and III 'C\:l1,nIZe .., " ...111.1 .. II
....Iven 01 1IId ftOIice of procesc 01' dlshonor oIlny check. note. bill. IJraft lit ucher Instrumcnl
m.de. ftwa ar enda in die ..... of dlis Corporauon....hen Sllned. accepted. or endtlncd b)

I. (I) TidesofSipenOliAcCOUnu Chairman ot the Board anct ?;:es!.~~t_
NOTE; PI.... use only htle
(President. Treasurer.•.)
Do noc lise names elC. ror
tndlvlduab ....ithout lilies.
Use I·'" 10 Certify Tides.

Indicale Manner of Si,nln,
ulnlly. J\)I"lly...ny 1....0
or ochc'.....seJ
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RESOLVED. thai unul iJul~ IlOCltieiJ In wnllntl of ~ R.."l'!lw,·" 10 Ihe ..,Ilnlran. THE !-"IRST \iATlO'.1,l
BANK OF BOSlON U~IlI~ nuCliAuthor.l~-a"' Ir..n,l.:r fun"', r....n\ "Iher ..c.:nunl ,·ttho: \"',·l'pOtall(\n .In'" "I~C

ve:r..a by lelcpftone re4ue,1 frt\m Ihe "lli~.:f' _p.:,IIi.:iJ In C;;c:~lIan B f II The BiAn'" .. hereb:w ~h.:\t't..I tr\Jm
habllil)' (Of' erron. lImthlOllli. ,,,. un~ulh..nl.:iJ Ir.IMlt''' ... nidI lll1\i1:W "1....0:. provll.ICIJ lhillin J.:lIng upon -uch
tclepftonc requesu II ,h..U t',..,r':l~ Jue: Jlllt'..,n.:.., JnJ r~..",'naf\le ,'ar.:

RESOLVEQ. thar unul dul~ nocili.:\! In ~rJllnll of a Reli.,jullan 10 the cllnlrary. THl; FIRST :'t4ATIONAL
BANK OF BOSTON I~ i.tUdiunzed 10 ao:cepc ian\! ...:1 upon Ihe cenlfic;ue of the Sn'relar~ lIr any ocher oificer of
(hili Corporallon ., 1<1 Ih.: n31'11ft of Ihe prc..cnt and fUlure oltken of Ihl~ COfl)Or.luun 3M 10 ael and rel~ upon
an y ~pcClmens of ~Ilin"lurcloIlfom.:en. or ocher pcr'loOn\. If any. aUlhonzcd 10 SI.n and 3.:1 tor thiS Corporalion .
""hld't are furnlsl\c:\J lllihe B..nk by liuch Secrec....y "t 3n~ ocher officer.

Villness my ha"", iAn\! Ihe "lliC:'iAl seal of thl' Corpotauon. IhIS_-.;;2..,;9_t..;,,;;,;h"-- _

day of ......:.M.:.;:&::.iY'-- 19lL..

(SEAL)
William C. Lance

Clerk
•r.... '" _ .. Olllcwl

""arE: If 'uch Secret.)' Of' adler Recordin. OfficCf is iluthonud 10 act alone by the above ResotuuOft. thIS
~'eru'kale mu.'I al5(I be confirmed by anochcr offi.::Cf.

Confirmed' ~~~---------It-.'_......
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WHCT ~ACEMENT, INC.

CONSENT TO ACTION OF SOLE STOCKHOLDER
IN LIEU OF ANNUAL MEETINC

The underslqned, beinq the holder of all the outstandinq

Common Stock of WHCT Manaqement, Inc., such stock beinq the only

capital stock outstandinq and entitled to vote, hereby waives

notice and the holdinq of an Annual Meetinq of Stockholders in

the year 1985 and consents to the adoption as of October 16,

1985, of the followinq votes as and for the action of the stock-

holder of the corporation without meeting, pursuant to Massachu-

setts General Laws, Chapter 156B, Section 43, and aqree. that

this Consent shall be filed with the records of the meetinqs of

the stockholder and that said votes may be certified by the Clerk

or any other officer of the corporation a. beinq duly adopted ln

all respects:

VOTED: That the number of directors of this corporation is
hereby fixed at four and that the followinq persons are
hereby elected directors of this corporation, each to
serve suDject to the By-~av. until the next Annual
Meeting of Stockholder. or any Consent in lieu thereof
and until hi. or her succe••or is chosen and qualified:

aerbert A Sostek
Fred J. Bolinq, Jr.
Joel A. Cibbs
R1chard H. Gibb.

.•

VOTED:

RC 007648

That all action. of the Board of Directors and the
officer. of this corporation taken on it. behalf since
May 29, 1984, includinq all action. shown in the corporate
record. or reflected in the financial reports of the
corporation, and the manner in which the busine•• of
the corporation ha. been conducted durinq such period,
be and they are hereby ratified, confirmed and approved.



WHCT MANACEMENT, INC .

. CONS£NT 1'0 ACTION OF SO~E DIRECTOR
IN ~IEU OF ANNUA~ MEET INC

The underslqned, beinq the sole director of WHCT Manaqemen~.

Inc., hereby consents as of October 16, 1985, immediately fo11owlnq

the foregoing Consent to Action of Sole Stockholder in lieu of

Annual Meeting, to the adoption of the following votes as and for

the action of the Board of Directors of the corporation without

meetlnq, pursuant to Massachusetts Ceneral ~aw., Chapter 156B,

Section 59, and agrees that this Consent shall be filed with the

records of the meetingS of the director and that such votes may

be certified by the Clerk or any other officer of the corporation

as being duly adopted in all respects:

VOTED: That pursuant to ~e By-~aw. of the corporation, each
of the following person. be and is hereby elected to
the Office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof following the next Annual Meeting of
Stockholder. or any Con.ent in lieu thereof and until
his or her .ueee.sor is elected and qualified:

Herbert A. Sostek

Fred J. Bolinq, Jr. ­

Joel A. Gl1)b.
Rieharei B. Gibb.
Willi.. C. Lance

Chairman of the Board and
Chief Executive Officer
President, Chief Operating
Officer and Treasurer
Vice Pre.ident
Vice Pre.ident
Clerk

VOTED:

RC 007849

That all action. taken by the officer. of this corpora­
tion on it. behalf since May 29, 1984, inclUding all
action••hown in the corporate record. or reflected in



the financial reports of the corporation, and the
manner in which the business of the corporaeion has
been conduceed durinq such period, be and are hereby
raeified, approved and confirmed.
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WHCT MAN~GEMENT, INC.

CONSENT OF STOCKHOLDERS
TO ACTION WITHOUT MEETING

The undersiqned. beinq the holders of all the outstanding

common stock of WHCT Manaqement, Inc. (the "corporation"), suc~

stock beinq the only outstandinq capital stOCK entitled to vote,

hereby consent to the adoption as February 27, 1986, of t~e

followinq votes as and for the action of the stockholders of th~s

corporation, without meeting. and aqree that this Consent shall

be filed with the records of the meetings of the stockholders and

that each said vote may be certified by the-Clerk or any other

officer of the corporation as being in all respects duly adopted:

VOTED: That Article 5 of the Articles of
Organization of this corporation be and
hereby is amended by adding thereto the
provisions entitled Restrictions on Transfer
Of Capital Stock set forth in Exhibit "A"
attached hereto.

FURTHER
VOTED: That the President and the Clerk of this

corporation be and hereby are authorized and
directed to prepare, execute and file with
the Secretary of the Commonwealth of
Massachu.etts Articles of Amendment to
effectuate the amendment to the Articles of

·Organization of this corporation approved by/L~1GIZitiy
pncetlinq vo...... ~__

~rt A. Sostek :=~~~~~~~~~~~~~~

RC 007851



RtS~::~!ONS ON ~~S!~~ 0:
:AP:~AL $~O:K

~xcep~ as o~ervis. specifically p~ovlded he~e~n. ~o holde~

(a t1s~ockholder") of share. of capl~al s~ock of ~~lS co=po~a~:on

(~. t1~ompany") authorlzed from ~lme ~o ~~me ~~der l~S Ar~lcles

of Orqanl:a~ion shall &~ any ~lme sell. ~ransfer or o~hervlse

d~spo5e of. pledqe or o~erwi.e encumber, or ~erml~ ~o be e~­

cumbered, any of ~e share. of capital stock of ~~e Com~&~y o_~ed

by hlm. If a Stockholder shall desire ~o sell, ~~ans!e~ o~

othervise dis~o.e of all or any por~lon of ~~e ~~are5 of ca~~~a:

s~ock of the Co~pany held by h~m. he shall qlve W~l~~en ~o~~ce

~he~.of to ~e Company. Sucb no~ice shall con~a~n ~e ~ame arod
add~ess of the propo.ed tran.feree of the S~ockholder, ~he ~~~~e~

of share. which the S~ockholder de.ire. ~o sell. ~ransfer o~

othervl.e dis~o.e of and the amoun~ of con.idera~ion. ~f a~y,

p~oposed ~o be paid fo~ ~e share. or in~ere.~ ~erein p~oposec

~o be sold, ~~ansferr.d or otherwi.e dispo.ed of. ~e Company
shall have ~e ~iqht. exerci.able a~ any tlme ~ithin r.~ne~y (90)
days followlnq the da~e on which it receive. the nO~lce. to
purcha.e the share. for the .ame purcha.e price for whlCh the
Stockholder des~re. to .ell. transfer or otherwise cispose of ~~e

shares as set !or~ in the notice: provided that if the proposed
transfer or other C1spo.ition should be a ~ift or other form of
~ran.fer or C1.position ~i~out monetary consideratlon. such
purchase price &hall be ~ amount equal ~o the fair market value
of the share. as dete~ned by aqreement be~ween the S~ocY~o~de~

and the Company, prOVided furtber that if ~e S~ockholder a~d ~he

Co~any shall no~ have aqreed upon the fair market value of ~e
shares ~ithin forty-five (45) day. followinq ~~~ da~e of =ece:~~

by the Company of the notice, the fair market value of such
share. shall be an amount determined by ~~ee arbitrators as
fo~low.:

(i) !he S~ockholder and the Company &hall eacb appo~~~

an inaependent, qualified ar~itrator experienced
ln financial and busine•• matter.. and ~~o.e ~wo

Lrbitrator. shall a~oint a tb1rd ar=l~ratQ=; a~c

(11) The arb~trators sball dete=m1ne the fair ~arke~

value of ~e ahare. and L~all qive ~r~t~en no~::e

of the &mount thereof to ~e Stockholder and ~e

Company a••oon a. p~acti:&Dle =~t ~r. a~y even~ o~

a date wi~n .eventy-five (75) day. !ollow~~; ~~e

date on Which ~e Company receiv•• ~e notice.

!~ ~he Company de.ire. ~o exerci.e i~. riqh~ :0 ~~:c~&se ~~e

sh&~••. ~t m~st QO So •• th respect to .:1 ~e share. ~~~:~ ~he

S~o:Y~olQe= ~ropo.es to ••11, ~=ans!er or o~~e:Wlse ~is?os. 0:.
No~~c. =y ~. Com~any of i~s intention ~o exercise ~~s ~lqht ~o

?~=ch&.e all s~ch shares .hall be 1~ .r1~~n; L~~ .ha~l ~e ;~ve~
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~ .. -~ -­----_ .. '"~o such s~ockholder w~~~~n s~ch ~~ne~y (90) :ay ?e~~oc
~hlCh such rlqh~ may be exe~=~sec ~y ~he CO~?L~Y·

Wi~in thir~y (30) cays a~~er ~. d.~e on ~hich ~s :om?&nY
exercis•••ny such ~lqh~, ~~ :~m?any shall pay ~. fu:l ?u~chase
prlce bY'ce~~i!ied or b.nk cn.CK or sh.ll, .~ ~~. op~.on, p.y ~o

~e S~ockhold.r or, in ~. ca•• of • d.c••••d S~ockhold.r, his
pe~scn.l r.pre••nta~ive ten (10) p.r c.nt of ~e ~otal purchase
pr~ce by cer~i!i.d or bank.ch.ck and d.l.v.r l~S note !or ~~e
balance of ~. purcha.e prlc.. ~. not. sh.ll b. payable In
equal mon~~ly insta:lm.n~s ln or wi~in a ~r••-year perlod and
bear in~ere.t, p.y&ble quart.rly, on ~. unp.ld balance a~ ~he

~a~e .qu.l to ~. "ba•• ~a~." of inter.s~ charqed from ~lme ~o
~lme by =~. !1rst N.~ional 2.nk o! Boston or any succ.sso~ ~here~o.

Cer~i!ic.t•• for the shar•• of capital stock duly .ndorsed for
~ransfer wi~ all n.c•••ary transf.r stamps attach.d shall be
delivered ~o the Company at ~. tlm. of p.ym.n~ an~, i! appllcable,
~e dellvery of tn. note.

=h. foreqoinq res~ric~ions on transf.r of sh.r•• of c.~l~.l

s~ock of ~. Company shall not apply to any of the following
~ransfer. by a Stocxnold.r:

(i) ~ransler of share. of capital stock to ~. truste.s
ol a trust for the ben.lit of and wh1ch i. r.vocabl.
by the transf.rrin; Stockhold.r:

(ii) transf.r of ahar.s of capital .tock to a Stockholder's
c;uarcli.an or cons.rvator:

(iii) transf.r of .har.s of capital stock to the spouse
or issue of • Stockhold.r or a tru.t for the
ben.!it of any such person: and

(iv) transl.r of ~ar.s of capi~al .~ock ~o the ex.cu~or

or .~n1s~ra~or o! ~. e.~at. of a d.c••••d
S~ockhold.r or his ex.cutor und.r ~. 1oo·ill.

:~ the .ven~ ~t a Stockhold.r .hall n.;l.c~ or refus. ~o

cc~ly with the.e provi.iona, ~e .hare. o! capital .tock ~.lc ~y

hlM sh.ll, ao 10D; aa such n.;lec~ cr refu.al .hall cor.~~~ue,

have no VO~D; power and anall no~ be en~i~led to any Cividends.
No sale, ~aD.fer or other ~ispoai~ion of anare. of capl~.l .~ock

o~er thaD iD accordance with th••e provislon. shall be va:1Q or
be raco;n:.z.ed upon ~e books of ':he C~any.

~e Company, a=~inq by a ~wo-~=cs ~ajo=i~y of the ~~~ec~ors

~~e~ ~n o!fic., may wa~v. ~~e res~rlC~~C~~ =n ~r.~s!er c! sh.~es

o! ca~it&l .~ock cf the Company in whole or in ~.r~ una.: such
c~=~~~s~ance••• such ~irec~or. may ae~ermine.
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..

No direc~or shall ~e ~~s~~a~~~~ed ~rom par~lc~pa~~n~ _.. , anc
vo~inq on, any aC~10n ~aken by ~he :c~~any ~~aer ~~ese ~es~=::~:=~s

by vir~ue of his havlnq an ~n~eres~. ~~rec~ or lndlrec~, .n any
share. of capi~al s~ock VhlCh ~he Co~~any ha. ~he rl~h~ ~o p~:=~a5e.

Any no~ice prOVided for herein shall be deemed ~o have been
duly qlven 1f sen~ by req1s~ered or cer~i!led mail, po.~aqe

prepaid, ~o ~e Company a~ 1~. prln::pal o!!ice and ~o a S~ockhol~e:

a~ h1S addre.s a. i~ shall appear on ~e book. of ~he Company.

Th••e provisions shall no~ be deemed ~o have ~een walved 0:
discharqed by any sale, ~:ansfer or o~er disposl~ion, or pleaqe
or encumDrance of shares of capl~al s~ock mace 1n compll&nce
herevi~ and share. of capi~al s~ock held by any ~ransfer.e

subsequen~ ~o any such sale, ~ransfer or o~er CiSposl~lon.

pledqe or encumbrance shall ~e subJec~ in every respec~ ~o ~ese

res';=ic~ion•.

RC 007854
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION Of STOCKHOLDERS
IN LIEU Of ANNUAL ~EETING

The undersigned, being the holders of all the outstanding

Common Stock of WHCT Management, Inc., such stock being the only

capital stock outstanding and entitled to vote, hereby wa~ve

notice and the holding of an Annual Meeting of Stockholders ~n

the year 1986 and consent to the adoption as of October 15, 1986.

of the following votes as and for the action of the stockholders

of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter l56B, Section 43, and agree that this

Consent shall be filed with the records of the meetings of the

stockholder and that said votes may be certified by the Clerk or

any other officer of the corporation as being duly adopted in all

respects:

VOTED: That the number of directors of this corporation ~s

hereby fixed at three and that the following persons
are hereby elected directors of this corporation, each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successor is chosen and qualified:

Herbert A. Sostek
Fred J. Boling, Jr.

)!fd:C.:;;;;H. Gibbl

IH~t A. SO.tell irI~r:¥~~~~ft~~~1~~~:"':'-

d::d~
ESTATE OF JOEL A. GIBBS

By:

By:
Edward A. Saxe, Executor

RC 007855

By:
Alan



WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF BOARD OF DIRECTORS
IN LIEU OF ANNUAL MEETING

The undersigned, being all the directors of WHCT Management,

Inc .. hereby consent as of October 15, 1986, immediately fol1ow-

ing the foregoing Consent to Action of Stockholders in lieu of

Annual Meeting, to the adoption of the following votes as and for

the action of the Board of Directors of the corporation without

meeting, pursuant to Massachusetts General Laws, Chapter 156B.

Section 59, and agree that this Consent shall be filed with the

records of the meetings of the director and that such votes may

be certified by the Clerk or any other officer of the corporation

as being duly adopted in all respects:

VOTED: That pursuant to the By-Laws of the corporation, each
of the following persons be and is hereby elected to
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof following the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his or her successor is elected and qualified:

Herbert A. Sostek

Fred J. Boling, Jr.

Richard R. Gibbs
Willi.. C. Lance

RC 007856

Chairman of the Board and
Chief Executive Officer
President, Chief Operating
Officer and Treasurer
Vice President
Clerk

~ J<.... p"";
~""'~ u J .•



WHCT ~ANAGE~ENT. r~c.

CONSENT TO ACTION OF STOCKHOLDERS
IN LIEU OF ANNUAL ~EETING

The .undersigned. being the holders of all the outStandlng

Common Stock of WHCT Management, Inc .. such stock be~ng the ~nly

capital stock outstanding and entitled to vote, hereby wa~ve

notice and the holding of an Annual Meeting of Stockholders In

the year 1987 and consent to the adoption as of Oc~ober 21, 1987,

of the following votes as and for the action of the ~tockholders

of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter 156B. Section 43, and agree that this

Consent shall be filed with the records of the meetings of the

stockholder and that said votes may be certified by the Clerk or

any other officer of the corporation as being duly adopted in all

respects:

VOTED: That the number of directors of this corporation is
hereby fixed at three and that the following persons
are hereby elected directors of this corporation. each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successor is chosen and qual~fied:

Carolyn H. Gibbs, Ex~cutrix

...,l~ ,_.J.,' I
By: / . ~. "-

Edward A. Saxe, Execator

/ ----
By: <"'*.. - /·i"--
Alan T~ Exec~tor

By: ~L,iJ~U>L-
Rlchard Goldsteln. E~cutor

.-;;,+"S SJ j

A. Sostek
Boling, Jr.
H. Gibbs

RC 007857lt687

By:

ESTATE OF JOEL A. GIBBS



WHCT ~ANAGEMENT, INC.

CONSENT TO ACTION OF BOARD OF DIRECTORS
IN LIEU OF ANNUAL ~EETING

The undersigned, being all the directors of WHCT ~anage~en~.

Inc., hereby consent as of October 21, 1987, immediately foll~w-

ing the foregoing Consent to Action of Stockholders in lieu ~f

Annual Meeting, to the adoption of the following votes as and f~r

the action of the Board of Directors of the corporation withou~

meeting, pursuant to Massachusetts General Laws, Chapter 156B,

Section 59, and agree that this Consent shall be filed with the

records of the meetings of the director and that such votes may

be certified by the Clerk or any other officer of the corporation

as being duly adopted in all respects:

VOTED: That pursuant to the By-Laws of the corporation, each
of the followinq persons be and is hereby elected to
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof followinq the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his or her successor is elected and qualified:

R. Git)bs
c. Lance

Herbert A. Sostek

Fred J. Bolinq, Jr.

Richard

;<~alliaIDtt.h~_ Jda:

it687

RC 007858

Chairman of the Board and
Chief Executive Officer
President, Chief Operat~ng

Officer and Treasurer
Vice Presiden t

Clerk ~Q {
Fr~~~~~
~



WHCT ~ANAGEMEST, DlC.

CONSENT TO ACTION OF STOCKHOLDERS
IS LIEU OF ANNUAL ~EETING

The undersigned, being the holders of all the outstand~ng

Common Stock of WHCT Management, Inc., such stock be~ng the only

capital stock outstanding and entitled to vote, hereby waive

notice and the holding of an Annual Meeting of Stockholders In

the year 1988 and consent to the adoption as of October 19, 1988.

of the following votes as and for the action of the stockholders

of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter 1568, Section 43, and agree that this

Consent shall be filed with the records of the meetings of the

stockholder and that said votes may be certified by the Clerk or

any other officer of the corporation as being duly adopted in all

respects:

VOTED: That the number of directors of this corporation is
hereby fixed at three and that the following persons
are hereby elected directors of this corporat~on, each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successor is chosen and qualified:

Herbert A. Sostek
Fred J. Boling, Jr.
Richard H. Gibbs

d- ~
A. Sostek

~
ESTATE OF JOEL A. GIBBS

. -- ") ,
I • -.". _ . ""tmn

Edward A.- Saxe, Executor

Carolyn H. GibbS

l
Executrix

. .

By:

By:
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WHCT MANAGEMENT. INC.

CONSENT TO ACTION OF BOARD OF DIRECTORS
IN lIEU OF ANNUAL ~EETING

The undersigned, belng all the directors of WHCT Management,

Inc .. hereby consent as of October 19, 1988, immediately f~11ow-

ing the foregoing Consent to Action of Stockholders in lieu ~f

Annual Meeting, to the adoption of the following votes as and :or

the action of the Board of Directors of the corporation wlthout

meeting, pursuant to Massachusetts General Laws, Chapter 156B.

Section 59, and agree that this Consent shall be filed with the

records of the meetings of the director and that such votes may

be certified by the Clerk or any other officer of the corporation

as being duly adopted in all respects:

VOTED: That 9ursuant to the By-Laws of the corporation. each
of the followinq persons be and is hereby elected to
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof followinq the next Annual Meeting of
Stockholders or any Consent in lieu thereof and untll
his or her successor is elected and qualified:

Herbert A. Sostek

Fred J. Bolinq, Jr.

Richard R. Gibbs
Willi.. C. Lance

~-iz

RC 007860

Chairman of the Board and
Chief Executive Officer
President, Chief Operatlng
Officer and Treasurer
Vice Pres iden t
Clerk



WHCT MANAGEMENT, INC.

CONSENT OF BOARD OF DIRECTORS
TO ACTION WITHOUT ~EETING

The undersigned, being all the Directors of WHCT Management.

Inc .. hereby consent to the adoption as of November 15, 1988. of

the following votes as and for the action of the Board of Direct-

ors of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter 1568. Section 59. and agree that this Con-

sent shall be filed with the records of the meetings of the

Directors and that such votes may be certified by the Clerk or

any other officer as being in all respects duly adopted:

VOTED: That the restrictions on transfer of capital stock set
out in the Articles of Organization of this corporation
are hereby waived in order to permit Herbert A. Sostek,
Fred J. Boling, Jr., the Estate of Joel A. Gibbs. Rich­
ard H. Gibbs and Randall L. Gibbs each to transfer to
Richard P. Ram1r.z two hundred (200) shares of common
stock, S.Ol par value. owned by each. said restrictions

~~~~~~.ainin full force and effect.

~t A. Sostek

~ ,",'- .v . ,



WHeT Kanage••nt, Inc.
18 Garden Street
Hartford, CT 01605

Gentle.en:

RC 007862

HERBERT A. SOSTEK

Noveaber I , 1988



FRED J. BOLING, JR.

November 10' 1988

WHCT Kanaqe.ent, Inc.
18 Garden Street
Hartford, CT 01605

Gentlemen:

I hereby re.iqn as President and Treasurer and as Director
of WHCT Manaqe.ent, Inc., effective i ..ediately.

Yours truly,

RC 007863



RICHARD H. GIBBS

Noveaber 10, 1988

WHCT Kanaqement, Inc.
18 Garden Street
Hartford, CT 01605

Gentlemen:

I hereby re.iqn a. Vice Pre.ident and a. a Director of WHCT
Kanaqe.ent, Inc., effective i ..ediately.

Your. truly,

RC 007864



WILLIAM C. LANCE
One Boston Place
Boston, MA 02108

November 16' 1988

WHCT ~anagement. Inc.
18 Garden Street
Hartford, CT 06105

Gentlemen:

I hereby resign as Clerk of WHCT Management,
immediately.

Inc., effective

ruly,

L!.
C. Lance

WCL/tlp

RC 0078&5



WHCT MANAGEMENT, INC.

CONSENT OF SOLE STOCKHOLDERS
TO ACTION WITHOUT ~EETING

The undersigned, being the sole Stockholder of WHCT Manage-

ment, Inc., hereby consents to the adoption as of November 18,

1988. of the following votes as and for the action of the Stock-

holders of the corporation without meeting, pursuant to Massachu-

setts General Laws, Chapter 156B, Section 43, and agrees that

this Consent shall be filed with the records of the meetings of

the Directors and that such votes may be certified by the Clerk

or any other officer as being in all respects duly adopted:

VOTED: That the corporation accept the resiqnations of Herb­
ert A. Sostek, Fred J. Boling. Jr., and Richard H.
Gibbs as Directors of the corporation.

/

That the number of directors of this corporation is
hereby fixed at one. and that Richard P. Ramirez is
hereby elected director of this corporation, to serve
subject to the By-Laws until the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his successor is chosen and qualified.

'/ ,-L~~/k2 ~

FURTHER
VOTED:

RC 007866



WHCT MANAGEMENT, I~C.

CONSENT OF SOLE DIRECTOR
TO ACTION WITHOUT MEETI~G

The undersigned. being the sole Director of WHCT Management.

Inc .• hereby consents to the adoption as of November 18. 1988. ~f

the following votes as and for the action of the Stockholders ~:

the corporation without meeting, pursuant to Massachusetts Gen-

eral Laws, Chapter 1568, Section 59, and agrees that this Consent

shall be filed with the records of the meetings of the Directors.

and that such votes may be certified by the Clerk or any other

officer as being in all respects duly adopted:

VOTED:

FURTHER
VOTED:

FURTHER
VOTED:

That the corporat~on accept the resignations of Herb­
ert A. Sostek as Chairman of the Board and Chief Exec­
utive Officer, Fred J. 801ing. Jr., as President and
Chief Operating Officer. Richard H. Gibbs as Vice Pres­
ident and William C. Lance as Clerk of the corporatLon.

That pursuant to the By-Laws of the corporation, Rich­
ard P. Ramirez is hereby elected President, Treasurer
and Clerk, to serve subject to the By-Laws until the
first meeting of the Board of Directors or any Consent
in lieu thereof following the next Annual Meeting of
Stockholders or any Consent in lieu thereof and untll
his successor is elected and qualified.

To de~t. CT Corporation System, 2 Oliver Street,
Boatan, ~~109. as the Resident Agent of the corpora­
tion i~ebu.ett••-

.687

/d24<t!-/J2
Richard P. Ramirez

RC 007867
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January 23, 1985

As t;~r inJ!"tJ""'iUnle~lo".. S .."any -Uaa~~~ Par tne rsh i p
WHeT Management, Inc.~

Ms. Barbara Coleran
Peabody & Brown
One Boston Plaza
Boston, MA 02108

Oear Barbara:

Re:
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$I.... 0 Iloto­
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..... W Soc,..·c:
..a-n E .... -

This is to confirm that the Application for Registration ~~~~~;.~
of Astroline Communications Company Limited Partnership and ~f~~

the Application for Certificate of Authority of WHeT r~G.*M"

f h f
"'-"' _.Management, Inc. were i led wi th t e Secretary 0 State of E SI,.,-

the State of Connecticut on this date. Copies of the 0 .,...

applications are enclosed. ~:r~~
Ole-..

_.,w.

As I indicated in our telephone conversation
yesterday, the Office of the Connecticut Secretary of
State is so mired in administrative procedures and backlogged
in processing filed documents that it may be some time before
we learn whether the applications for registration and
qualification have been accepted. Nevertheless, whether
the applications are accepted or rejected by the Secretary
of State does not affect th. lelal exiltence of the Limited
Partnership or the Corporatlon. We wl11 keep you apprised
of any developments ln connection wlth the filings of
the applications al they occur.

We are also enclollnl a Peabody & Brown check in the
amount of $180.00 forwarded to UI by you to cover the
costs of fl1l"1 the Application for Certlflcate of Authority.
As indicated to you pursuant to our telephone conversation

. this date, the fee for fl11nl such an applicatlon in
~~ectlcut il $330.00. We have issued a check in this

amount for the fi11nl fees.

._­
......... c:.:.--­....... c:.

-
:4

. RC 007868
er.. ,_... ...,. _ C' .t02 2O,-U2 12'4
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c:... ....._ ,_ .......... IIIC,..,....' "* :e""::



SchatZ & Schatz, Ri:)icoff & KcIki1

Ms. Barbara Coleran
January 23, 1985
Page 2

Should you have any questions, please do not hesitate
co call.

Very truly yours,

SCHATZ & SCHATZ,
RIBICOFF & KOTKIN

tti~
Michael F. Maglio

MFM/sg
Enclosure
cc: Carter S. Bacon, Jr., Esq.

Mark Oland, Esquire
Richard Ramirez

. RC 007869
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I A'..."' ., Gee~ .'.-4',.. ...,' C'.fM ." , H'ee' ., ......fe ., ••C ...........

TO. Tit. Mcr••ery .f tile Stete ef Ce.IIMtint O~e January 21, 1985

~~,.. --

--Hemert A. SOStM
Fnd J. Bolinq, Jr.

Joel A. Gi.J::*­

Richard H. Gil:tls
Willi.. C. lM\ce

.....delIC........

65 E. India Row '21-F, Bosten, ~ 02110

24 Tophet Rd., Lymtield, ...
J Hilltop M., ~, ..

~Y8~sf.~lil~
•• c e'c " _,e_ "•• c , ••• I ••C_ ' aet , •• ..,,, , 1'. e ,.. I. r.c .,.,. ellJ c e.,.e"'" ,e

To acquire, own and operate television and radio stations; to en9aQe in
other aspect ot the telecommunication. business; to enqaq. in any other acti'
itie. incidental to the for.qoinq; and to be a qeneral or limited partner of
~ny Fartnership engaged in any of the foreqoin~.

DUIGMA TIOM 0' SH"_U· NUMle_ 0' S....es

Clna Slfln It. I....... o..t........ T,...., ..,.,.....
COl'llllOn - $.01 1,000 -0- 300,000

-

...
I
•••
i
•II.

RECEIYED

JAN2 3~5

SECRETARY OF TH£ STATE
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APPOINTMENT OF ATTOlNEY fOl nlVIC! OF 'lOCESS
fOIl... COIPOIAT1OM..--...-
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.0: n. Secreto" .f the Stott of Connecticut

_ WHeT Management, Inc.

I
u••

o n. c__- •__" Sec,•••" s, c._te., .a4 ce., ie effie n_, 1 ".en, ., .-
.......... ..-" it, _, ,..4. n. c.._et_ _ _".1MdI .-.4 Sec..,." s..,• .,.. ....
_ ..... '-oc. ea4 ......, •• if c__, et .... c '-I II II .., ~.., .._- -" ....
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,.,.... c _ c..,_ .. '- .., IiIWity .._ ..ft, c__ •

C. , .
,,..._ ...., ...... 4:1

IIAt"lA4 Hilli hi I' 'dii••t. eli.•
I

One Financial Plaza, Hartford, CT 06103
A fYrk Oland

5 Cadbury Turn. Avon. ConQect!~ut 06001
I H-...'9iiiii'Imm-tlPlIitiIiI----jra-r~~~~.........:r;;;:;u;;~~;i"._._-- -_.............. _.

• .11_._'
c
' .._11 lIM ~ • C~.'_., ., ., .• _11ft .,,.,. .

'-fIlIf'ell, -..... oftIC., aN .,,-,.
IdOICI .... _ .. III '''' .t .............-

I .........

William C. Lance

.. . ..
Mark Oland
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MICHAEL JOSEPH CONNOllY
SECRETAAY 0' STATl

To Whom il May Concern:

I h~r~bl c~rtify thai

January 22. 1985

ap~ars by th~ records of this oUia to hav~ ~n incorporated under the general

laws of this Commonwealth OIl May 29. 1914

I furtha catify that so Car as appears of record here. said corporation still has

a legal ~xistena. •

IN TESTIMONY of which. I hav~ h~r~unto

affixed the Cr~at Seal of

the Commonwealth on th~

C' .- ... , ,-" Y'f"!

trw

RC 007872

dat~ first above written.

~~r0$.~
Secrer.ry of SI.r.

~-5> 90 g



r-
___ .._-, I"~U..V'( 6 I\ooon

.'Ic:»W1S
Ow"-'-"'" ~ Qlfu ........

r .
Seer.car, .f t~. Stata

III lOOS if'

NO. 24'

MYa Janu.ry 23, 1985

OAT£ '~H(A(NC£ I AUOUNT IOfOUCTIONS IN£T AIoII()UNT

01i23/SS Astro11ne/Faith Center 330.00

•
RECEIVED

./4N23 mas

~£eR£1ARY 0' TNt ITAft
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Wlle1 Management, In~.

Common Stock - 5.01 Par Value

Certif"cates Issued
_._. -~---- ----

N.:1Jlle of Stockholder Cert. • of Origin of Shares 1b WhClIn Shares Are Date of
Date Nuntler Shs. transferred & Cert" • Transfer

--- --~ --
Astroline Company 5/2~¢J~NCEL~!t)0O

Original Issue Certs. • 2, .) ,
'4, 2/27/86'" 198 '5, '6

- -- ------ ----.---- ---------.- .. _----- -- - . -_. ----_..

lIerbert A. Sostek 2/27 ~C~NC-E L6~ Cert. 11 Cert. I? 11/15/88
1986

- -_._---- ---" ----- .._-

Fred J. Boling, Jr. 2/2lJ~NCEl EDJo Cert. 11 Cert. 17 11 /15/88
1986

Joel A. Gibbs
;X)

2/~R'Neal EDOO Cart. 11 Cert. 17 11/15/88n
0 19
0

2/2CARichard H. Gibbs
.....

Nea~ £000 Cert. 11CD Cert. '7 11 /15/88..... 1986..
2/2NJ

. --- -----_ ..
Randall L. Gibbs Nail ~ED>o Cert. 11 Cert. 17 11/15/88

1986
--- - - ---

Richard P. Ramirez 11/151 -7- 1,000 Certs. '2, '3, '4, '5, If
1988

. -- .. _------ - f-- - -.

-
-

----- -

~ r=. ill. ___ .
------ -----... " I--

--------- -
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WIICT HANAGt:Ht.:NT, INC.
S.Ol Pac Value

lIy.

I ' . .1 -1·
'111/r Ir Cflllll"KAlINo•

tlllKoMIAI _,.,.,..... _flits.-, t.,.,1Uon '-eII1. ,._,_-

1'/ 84

1'/

.' It'll'.,

Hay 29

-1,000-

Ociqinal Issue

IIff_ wlHM '11_51'l1li'.

Astcoline Ca.pany

,/",/ I //
As LI 0 I 1 fie l'tIIRI'.lflV

£'_'1:1 ~ICATII., Y -_ ... -....... . ..

~.V&.o-

rll,.,/

~,/,,/

~, -1.000- .1dUI.,
/.~llnf/ h·



STOCK POWER

FOR V~UE RECEIVED, Astroline Company hereDy sells, assigns
and transfers unto each of the persons identified below that
number ot shares ot COlllllOn Stoele of WHCT Manaqem.nt, Inc:. represe
by Certiticate No. 1 herewith, .et torth opposite the name of
suc:h person:

Name No. ot Share.-
Her~rt A. SosteJc 200

Fred J. Bolinq, Jr. 200

J'oel A. Gibbs 200

Richard H. Gibbs 200

Randall tu G1bbs 200

'!'he Wlder.19ftect hen~ ine'lOC&bly appoint. 'eucCSy • lrown
it. attorney to tru.feZ' such .han. on the book. ot .a14 corporat
with tull power of sub.t1tut10n in the pnm••••

ASTJO~%NI COMPANY

OateCSa February 27, 1986

RC 007875
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~ar I'ahu I.tnmrh•...........L hereby seH. asSlgn and t.ransfer \.:n:o

.' Ri..cna.td. .. i.., Ra.m1J:'.e.~ ··· ' .

.................................................................................................................................................................

...........................................................................................................................................................................

.t.~~ ~~.!:~~.~~ (..~.~.9. ) sbMa of the ~.C?~~~ Stock

of ~~.~:!' ~~.!:~.CI.~~~.~.~.! ~.~~..~ .

standing in my. name oa the books or said ~.SU:P.9..:r.~.!;.;.2!L .

..................................................................................... repcescteci by Ceni6ate6l) No. . f .

herewith. and do hereby itrewcably ccastitute and appoint J?t~!:?9.~y. ~ ~~.C?~ ..

..............................................................................................................................................................................

Non~ na. ItIMNNlal • ddII .u.. = _ , 1M ._ • __ 1M at .. oud_. Ia --rT paru~ICIf .
....lIMNI a11.-._ _.,.-y IIII ...._ T • lty _I ....., or •••t" >:'"
01 \he H_ Todl '$ ••

(
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~ar Wa1Ju Iltnmd. L hereby sell. assign and t.ransie~ t.::;~o

~.;~.~~.~.~ ~.: ~~.~.~::.!-!.~ .

.. ~ ........•.••......•.••.•.•.•...•........0..•...••.•........•••...•...•0 0•.••.•........0 0.•..............•0................... .... .. . .

.....................................................................................................................................................................

..........................................................................................................................................................................

.t;.w.9. IJ~m.g~.~~ ( ~.9.g.) sbues of the ~9mmg.n Srock

of J~H.C.::r ~~.n~g.!m!'t~t1;.., !.n£.~ .

standing in my name 011 the books of said ..•.•l;.g.~P.9.~~.~.;.g.n.................................... ..

.. reptellllted by Cati.fiate<-> No ~ .

herewith, and do hereby irrmxably coa.stiNte lAd appoint ~~.!~.~r. ~ ~.;:~.~ ..
............................................................................................................................................................................-...
arrame,. to transfer the said stoek OQ the boob of the witIWl oamed Compaay with full power of
subsciturion in the premises.

IN PusaNa OP

Nonez: 'l'\e ....-c., • .... s au $ _ • .- '- ...... -...-.......rT IlIlII'Ucular
wtUllNI __ or ..... .., __ lie fIli8.UU. ~. I ~ INaI COla"'" Ot •••bet gzoa
ot .......... H_Ton • ...-.... '. II
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STOCP; POWER

FOR VALUE RECEIVED, the undersiqned Executors of the Estate
of Joel A. Gibbs hereby sell, a~siqn and transfer unto Richard P.
Ramirez 200 shares of Common Stock of WHCT Kanaqement, Inc.,
standinq in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and ~o
hereby irrevocably constitute and appoint Peabody' Brown their
attorney to transfer the said stock on the books of. the within
na.ed corporation with full power of substitution in the
preaises.

IN WITNESS WHEREOF, the undersiqned have executed this stock
power this 16th day of November, 1988.

ESTATE OF JOEL A. GIBBS

By: C(t:L.(~jn..."1i 'JJ.I...... t~( :±..
Carolyn H. Gibbs, Executrix

By:
-::E~dl'"'....~a"'r-::-dr-A:--. --:s~a-x-e-,---:E=-x-e-c-u~t-o-r--

By:
A"=,'Tl-a-n--:D=-.---:T=o~b"':"i-n-,--:E=-x-e-c-u~t-o-r--

By:
:R"";'i-c~h"'a"'r-::-d"""'G::--o'Tl""ld~s~t-e"'i:-n-,--=E-x-e-c-u""':"t-o-r



STOCK POWER

FOR VALUE RECEIVED, the undersigned Executors of the Estate
of Joel A. Gibbs hereby sell, assign and transfer unto Richard P.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No.4 herewith, and do
hereby irrevocably constitute and appoint Peabody & Brown their
attorney to transfer the said stock on the books of the withln
named corporation with full power of substitution in the
premises.

IN WITNESS WHEREOr, the undersigned have executed this stocK
power this 16th day of November, 1988.

ESTATE or JOEL A. GIBBS

By:
"::c:-a-r-o"l:-y-n-H~.~G~i'"l'b"':'b-.-,-E~x-e-c-u-:'t-r""i'--x

BY.~
• E;;arc~ecutor

By:
"='A""I'l-a-n~D~.-T~o"l""b'"l'i-n-,~E~x-e-c-u-t-o-r--

By:
"::R-ri-c""h-.-r-a""~G-o""l'l"d:-s~t-e-l""·n-,--=E-x-e-c-u""t-o-r

RC 007885



STOCK POWER

rOR VALUE RECEIVED, the undersigned Executors of the Estate
of Joel A. Gibbs hereby sell, assign and transfer unto Richard P.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and do
hereby irrevocably constitute and appoint Peabody' Brovn their
attorney to transfer the said stock on the books of the within
named corporation with full power of substitution in the
premises.

IN WITNESS WHEREOF, the undersigned have executed this stock
power this 16th day of November, 1988.

ESTATE OF JOEL A. GIBBS

By:
~C-a-r-o""l:l-y-n-H~.~G~i":"b":"b-s-,-E~x-e-c:-u~t-r""i-x

By:
~E"'a~w-a-r-a-A""'.~S-a-x-.-,-E~x-.-c:-u-t-o-r--

. ----By: C( ~ /,.)Oen
Ala~D. Tobin, Executor

By:
~R":"i""c~h".-r-aT-G~o"'I"d:-s""t-e-l!""·n-,-:::E-x-e-c-u"""t-o-r

RC 007886



STOCK POWER

ro" VALUE ftEel:%VED, t.he un\lucei9ne~ executor. of th. Eet.st.e
ot Jo.l A. GLObs her.by ,.11, aasiyn an4 tranafer unto RiehQtd P.
Ramirez 200 aha,e. of eo••on Stock of WHeT Managecent, Ine.,
standln~ 1n the name of Joel A. 01bb. on the book. of •• id
corporation, repre.ented by Certificate NO. C herewith, and do
hereby irrevocably con.titute Gnd appoint 'e.body , Brown their
attotn~y La tranater the said stock on the books of the within
na.ed corporation with full power of lubltitution in the
premise ••

IN WITNESS WHEREOF, the unde,aigned have .xecuted this stoek
puw.r th1, 16th day of Nove.be~, 1981.

ESTATE or JOEL A. GIBBS

8y:
~C'='.~r~a'Yl"'y~n--:'H~.--::G:-:1:-::b"'6::-.::--,~E=-x~.~c'='u~t~r"'I~x

ay:
=E"'Ia~v"":."r~aY-lor-•.-..o:IS~.".::-e~,-=£~x"e"c::-u~t::"o~r--

IY:
A~l-a-n~D~.---:'f:"'"o"":'b~i:-'ft-,---:E:"'".-e-c-u-t:-'o-r-

atein, Exocuto,

RC 007887
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~ar ~ahu Btnmrh. L hereby sell. asSIgn and transfer untO

..R. ,i,.<;; /':l.~.;::9 ~., ~.~.JP.~.r::.l[!, ~ ..

., .

................................................................................................................................................................................

.....t.~.q h.~~.c:!.;:~.c:! ( ~.9.9.. ) sbates of the ~.q~9.~ Iiiwt_ IKScoc.k

of ~~.C;! M~.~~.9.~~!.~.;.t l~~..~ .

sanding in tt:lY. oame oa the books oi said s:.9.1:'.eg.1:'.~.;.;i:.9.~ .

..................................................................................... represmteci by CertiDate(1I) No. .. ~ .

herewith, and do hereby ituYoably coastituce and appoint P.~a..bl:l.dy. ' B.tg.WX\ .

.................................................................................................................................................................................
attorney to transfer the said stoek oa the books of the widWl aamed Compaay with full power of
substitution in the premiles.
IN PusaNa OP DA~ ~.:7.;{7...1? _J~.~~

~~~.C~ .
Gioos

lfonez:na. .......c.I ... J u $ __.- __.ilU...,~•.
W1111iN1 11I_ or &iUIc; _ • ., ......--.. _ lIe.-au t lI'r • _ ~ !lUI -pa, or ........ ll...
ot IIle --. N_ '(eft • ....-.... ' $ ;.

r
I

•
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•••••••••••••••••••••••••••••••••••••••••••••••••••• "0 ••. _ •••••••••••••••••••••••••••••••••••••••••••
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h~"""ldl. aacl du .......,. iWV"'" .111, CGWW\Uoe eA4 Af'IN p. ~!t y. ~ ".~".W1.' .
...................................................

artorney lU fl'aAIIw .... ..a .~ Oil Io&.e
I"bu.tut."" in &M" i....
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INTEROfACf WNO
To: All Staff
nom: Richard Raairez ('v
Date: Nov_ber 4. 1988
Subject:

Astrol1ne COIIDUIlication. Company. Limited Partnership. the rcc license••
owner and operator of WHeT-TV Channel 18 1n Hartford. Connecticut, has
learned that four of iU creditors, Loriaar Telepictur.. Corporation,
Loriur Distribution. Inc.. !'tCA Televi.ion. Ltd.. and Orion Pictures
Corporation. filed an Involuntary P.tition alainat Astrolin.
CoaaunicatiOM Coapany under Chapt.r 7 of the a.nkruptcy Act with the
Unit.d Stat.. Bankruptcy Court for the District of Conn.cticut on Honday,
October 31, 1988. Astrolin. C~ication. Ca.pany will fo~lly r.spond
to this P.tition in due cours••

Richard P. Raair.z. Gen.ral P.rtn.r of Astrolin. C~icatiOM Company.
stat.d that:

"Astrolin. ee-JIlicationa Cap.y b oblil.teel to pay substantial
amounu to Loriaar. HCA. Orion aDd other suppli.r. of prolr_inl
for WIICT-TV OftI' the n~ ....1'.1 year. under the t.~ of contracts
betvMa Cbanael 11 _ thea. nppli.r. of proar~. Durinl the
put ....ral -.tb8 we ha.. beaD -Ial- in disc:ua.iOM with our
prolr..-1nl suppli.rs r.l.rdinl the develo,..at of • -atually
alreubl. plaD under which Aatrolin. ee-micationa eo.pany would pay
the GOUDU owecI to the.e suppliera OftI' • period of time.
App.rently the proar- suppliers who filed this Petition hav. not
be_ .ati.fied with the tera of the PUll we propo.eeI ael have become
iJlpatient with tile pace of thae dbc:ua.iOlll. I belie.. that tni.
matter will e..tually be ruolved. We had hoped to brinl about a
re.olution to thia utter outaid. of the Baakruptcy Court. but, u a
result of the action taken by theae creditor.. A.trolin.
C~icati0ft8 eo.pany ..y nov be ca.pelled to .eek the prot.ctiun of
the Unit.cl sut.. laknptcy Court in order to ruol.. this matter
with lu p~_ nppl1era. In tbe -.ati_. Channel 18 '1111
conttm. to operate 1D the no~l cour... "

Pl.... ..... to your Depa~t aeau. Terry or lIY.elf for further
info~tion. I wlab to IIIIpbasin. that at this juncture. we anticipat.
little if ay disruption of our daily operations.

RPRlsjh

RC 007898



...

.,.-

::0
o
o
o....,
CD
.0
.0

ill!

$1.813.947.

"PROGRNltING EXPENSES"

BUDGITS

!!!! !!!! .!!!!! !ill !22l 199)

$2.600.000. $3.870.000. $5.000.000. $5.000.000. $5.000.000. $5.500.000•

IXPDSIS

$2.325.493. $3.617.734. $4.696.707. $3.827.291. $1.271.650. $ 78.500.

~
CD

TOTAL 122.H26.559.

~$ 274.507.~$ 2S2.266.~$ 303.293.~'1.172.709.~$].728.]50.~$5.421.500.

t "CACNEY , LACY"

~s 27.0]8.~$ 1]9.0S0.~, 176.363.~$ 176.400.~$ 176.400.

CRAND TOTAL ~$ 301.545.~$ ]91.]16.~$ 479.6S6.~'I.]49.109.~$].904.150.~$5.421.500.



The Commonwealth ofMassachusetts
Office of the Secretary of State
Michael J. Connolly, Secretary

November 21. 1988

TO WHOH IT HAY CONCERN:

I hereby certify that

WHCT Hanagement. Inc.

appears by the records of this office to have been incorporated

under the General ~ws of this Commonwealth on Hay 29. 1984.

I further certify that so far as appears of record here. said

corporation still has lelal existence.

IN TESTIMONY of which. I have hereunto

affixed the Creat Seal of

the Coaaanvealth on the

date first above written.

A.cA:~.4.~
Secretary of State

jbll

RC 007900

PB 003770


